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Thank you for your attention to this and I will look forward to hearing from you or your legal representatives.

Regards,

Please be advised that I am representing Jeffrey Peterson and am responding to your letter to Mr. Peterson dated October 30, 2012. My understanding is
that Mr. Peterson did not receive this letter until this weekend and, therefore, was not aware of its contents or the Special Meeting of the Board of Directors of
Loaf Go Corporation which was purportedly scheduled on November 8, 2012.

From: Robert Sanger
Sent: Tuesday, January 08, 2013 5:31 PM
To: Johna 'Justin _
Cc: RMS Team
Subject: Jeffrey Peterson

Having said that, I would like to see if we can resolve any issues that may exist between you, your corporate entities and Mr. Peterson. I would be happy to
correspond directly with your attorneys and would ask that you forward this email to them so that they can contact me. If you chose not to be represented by
counsel, of course, I would be pleased to discuss this matter Mth either of you directly.

Robert m. Sanger

From: Robert Sanger <rsanger
Subject: FW: Jeffrey Peterson
Date: January 11, 2013 5:39:34 PM MST
To: <jayers
Cc: Jeffrey Peterson <jpjp _, RMS Team <RMsTear1 Q

Dear Messrs. Ayers and Billingsley:

-

Criminal Law Specialist , Certified by
The State Bar of California Board of Legal Specialization
The information in this transmission including all accompanying documents is confidential and legally privileged under the
attorney/client privilege and the work product doctrine. The transmission is intended solely for the use of the named recipient. If
you are not the intended recipient any disclosure or taking any action in reliance or based on the contents of this transmission is
strictly prohibited. If you received this transmission in error please call Sanger Swysen& Dunkle at (805)962-4887.

H H
513

Anon



ANG
Via First Class USPSMail and Electronically
Jeffrey Peterson

Chairman of the Board & Treasurer

October 3@,2@12

pip

-

Re: Loaf go Corporation Accounting

Dear Mr. Peterson:

We write to you in our capacity as members of the board of directors of Loaf go Corporation

(the "Company").

In connection with transitioning the bookkeeping and banking functions from your control, and

to ensure proper accounting controls are in place, we have been reviewing the Company's

books and records, including banking transactions. During the course of this review, it has come

to our attention that during the period you had control over the Company's bank accounts, the

Company made numerous wire transfers of funds to a Philippine bank account under the name,

lnfobenefit Corporation, that is not a company bank account.

Since these wire transfers were not authorized or approved by the Company's President or

board of directors, please provide us with all particulars concerning these transfers, such as

name, address and contact information of each ultimate payee, copies of all supporting invoices

and documents (agreements, etc.), and the business purpose of each expenditure. We need

this information so that such funds can be properly reflected in the Company's accounting

records.

The wire transfers in question were initiated on the following dates and for the following

amounts, totaling $84,013.10

10/13/2011
11/8/2011

11/16/2011

12/5/2011

12/8/2011

12/16/2011

12/19/2011

12/21/2011

12/28/2011
1/12/2012

Jeffrey Peterson

Infobenefit Corporation
Infobenefit Corporation

Infobenefit Corporation

Unknown

lnfobenefit Corporation

lnfobenefit Corporation

Infobenefit Corporation

lnfobenefit Corporation

lnfobenefit Corporation

$10,000.00

$12,135.07
$12,063.74

$12,129.38

$325.00

$4,801.08

$478.63
$4810.98

$6000.73

$861.91

lm In
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1/26/2012

2/15/2012
2/24/2012

2/29/2012

3/5/2012

3/13/2012

3/14/2012

3/18/2012

3/19/2012

infobenetit Corporation
lnfobenefit Corporation
infobenefit Corporation
lnfoben edit Corporation
lnfobenefit Corporation
lnfobenefit Corporation
lnfobenefit Corporation
lnfobenefit Corporation
Infobenefit Corporation

$86632

$882.96
$968.84

$6128.88
$6118.87

$629.57

$2851.93
$731.95

$1227.28

Regarding the wire dated 10/13/2011, we understood that this was to reimburse you for a
payment purportedly made by you to attorney Gary Apron for the Company's PPM. Mr. Apron

has no record of being paid $10,000 by you for the PPM. Please clarify the basis for the $10,000

reimbursement payment.

It is critical that we receive a prompt response within 7 days on full details of these
expenditures. Thank you for your attention to this request.

Sincere!

Joh Ayers

Justin Billingsley
Membersof the Loaf go Corporation Board



\-......-/

As you are aware, there is ongoing litigation involving Jeffrey Peterson and lnTER123 Corporation, a
Nevada corporation controlled by Mr. Peterson, tiled a lawsuit on March 11, 2013 in Maricopa
County Superior Court in Phoenix, Arizona, and Sitesearch Corporation, Loaf Go Corporation, Leaplab,
LLC, Flying Change, Inc. john Ayers and James Dixon (the "Defendants"). This letter is intended to
inform you of the pending issues in this matter.

As security holders of Loaf Go, you are entitled to accurate information with respect to this litigation
and I will continue to provide you with any new information on this matter. We will continue to
defend Loaf Go.

This is a complex dispute and we feel you should be informed and provided information on issues as
they arise. If you have any questions or concerns, or would like to obtain a copy of the documents
tiled in this matter, please contact Dominica Monroe, Esq.:

We will continue to provide information to you as it becomes available. Please do not hesitate to
contact us with any questions or concerns you may have.

Justin Billingsley has recently provided notice of a special shareholder meeting scheduled for lune 17,
2013 at 4:00 pm with the intent of voting on the removal oflohn Ayers as a member of LoanGo's
Board of Directors. It is the belief of the Defendants that this vote would be against the interest of
shareholders and security holders. I have a duty to protect the financial interest of Loaf Go and it's
security holders and will continue to uphold that duty as I have in the past.

lune 12, 2013
LoanGO Corporation Security Holders

Mr. Peterson and Justin Billingsley have expressed their intent to take immediate control of LoanG0
while refusing to provide important financial information. The Defendants believe that Mr. Peterson
has taken many actions that have caused Loaf Go financial distress. In an effort to protect your
financial interests, a Petition for a Temporary Restraining Order and injunctive Relief ("Petition"]
was tiled against the plaintiffs in this matter. The Petition was tiled in an effort to prevent Mr.
Peterson and Mr. Billingsley from assuming control of Loaf Go and to prevent irreparable harm to
Loaf Go. The plaintiffs have recently filed a response to the Petition and the judge will make a final
decision. I will advise you of the outcome as soon as it becomes available.

[Mr./Ms. Insert Name],

The Law Offices of Dominica I. Minroe, P.C.
9375 E. Shea Blvd., Suite 100

Scottsdale, Arizona 85260
Direct: (480)
Fax: (480)

DMinore

§3.§9r'

LOAN GO

-
(a

c

john Ayers
Pres iden t

Sincerely,

I ll



From: Jeffrey Peterson <jpjp@ >
Subject: Re: Propose
Date: July 9, 2012 1:51:16 PM MST
To: John Ayers <jayers@ u - l - m s

John,

I know we had some tension between us in recent months and l'm
sorry for anything I may have said that made you feel bad. There
are a few -very real- time sensitive issues you need to know about
that affect both of us depending on how decisions are made. The
communication between us seems non-existent recently and if
there is no communication, nothing productive is going to get
done. I am in Chandler this afternoon and request to speak with
you for a few minutes. There will be no conflict and no negativity.
Again its time sensitive, the more information you have, the
be t t e r .  John ,  se r i ous l y ,  we  need  t o  t a l k .  _

Jeff
\

"John Ayers" <jayers@ I i l l d i l i - pFrom:
To: "Jeff Peterson" <jpjp
Sent: Friday, May 18, 2012 6:12:32 PM
Subject: Propose

>

Justin stated today that you would have interest in acquiring my
shares in Loaf Go. It may be something I would be interested in
for exchange for the Inter123 shares in LeapLab.

John Ayers
Founder, Barista & Chairman
direct; (480
free: 888-
skype: LEAPlab
twitter:http;//¥witte.r.com
Linkedinzhtt :/iwww.|inkedm c:Qmiin

nluuu
an-u-sms'

4-up

ADMITTED
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4/17/12 10:35:12 JP
4/17/12 10:35:16 John

4/17/12 10:34:38 John

4/17/12 10:33:10 Johr

4/17/12 10:33:38 Jour
4/17/12 10:33:47 John

4/17/12 10:34:01 JP

4/17/1z 10:35:46 JP
4/17/12 10:37:53 John

4/17/12 10:27:12 JP

4/17/12 10:25:46 JP

4/17/12 10:25:57 JP

4/17/12 10:26:32 John
4/17/12 10:26:42 John
4/17/12 10:27:05 John

4/17/12 10:25:06 JP

| I

Can you please explain what is the problem with Cesar? Apparently
you were explaining to him that leaplab gets no money from
leadscompany.
What money do you expect to get from leadscompany? I'm confused.
l've invested thousands upon thousands of hours working with you,
and never received a dime.
Leadscompany, as you know, is currently cash flow negative, and losing

.__IT\Ofl€'/.
i dent know anything about leadcornpany nor infobenefit which is I find
out now has nothing to do with leaplab nor longo
so no.. i dent know anything
other than i thought we were working together on building things
Ok. Anyway, as can be expected, I am currently looking at the entire
business relationship, and what must be done to return to a scenario
where John Ayers is not the only one who benefits.

Well, as you know, i've consistently kept you updated on what
leadscompany was doing to avoid any perception of conflicts. Anyway,
also as you know, it's been loosing money for a long time now.
i thought the goal was to have LL acquire LC at some point
The goal, as can be expected, was to participate in a business
arrangement that would eventually become profitable for all involved.
So far, that hasn't happened. At some point there has to be a time
limit where that is recognized and things change.
profitable through LCor LL?

and I still dent understand infobenefit
i was under the impression that tr was a company you created for our
mutual benefit
LL, LC or longo
&'s e§fto'Gn:lerstand. lnfobenefit was a corporation that was set up
in Phil to facilitate payment of employees and ownership of
equipment. 90% or more of all money that has been paid into
infobenefit has come from either me personally or leadscornpany, the
main source of cash drain over the previous months.
right again.. things I dent know about. lm not involved in any aspect of
LC so would have no idea

Illll ||_|||_-



4/18/12 11:41:31 JP
4/18/12 11:41:35 JP

4/17/12 10:53:11 JP

4/17/12 10:50:31John

4/17/12 10:46:36 John

0 O

anyway. would like to talk this through and figure out a solution rather
than letting it fester .
also if you ever want to discuss what we are doing (LL or longo) lm
available
don't worry i will never be a problem but do want everyone to know
the truth that i have never made a dime from this relationship, so i
don't look bad , i was accused one time of competing with my
employer and it was bullshit....in reality i had put everyone on notice
about what i was doing, don't like unfair accusations, i will never be a
problem in terms of causing harm to anyone , their business or
anything else, i am a team player , super loyal and try to find creative
ways to add value without taking away from what is already there, or
expecting a handout, but its just too much at this point...the negative
cash drain and all other issues, a bit too much, might go away for a
while to get my head clear or back to Palo alto, made some new friends
there....anyway got to finish listing some more domains for sale to raise
some cash and then lm going out , ttys

as for longo just let me know what you want to do but unless
someone tells me otherwise i'm going to keep working on the financing
yes, me also

4/18/12 11:41:45 JP
4/18/12 11:41:52 JP

4/18/12 11:42:08 JP

4/18/12 11:42:29 .IP

firiancings are incredibly difficult to get done, thats why no one can
ever finish them
they are very delicateand lots of stuff involved
anyway, there are already a bunch of investor notes out on longoso
the logical way to proceed is to keep promoting the deal and keep
pushing forward
otherwise, investors willstart suing for missing interest payments and
the thingwill just end up as a big mess
wella couple issueswith Loaf go. Jeff Johnson and that being one. And
LeapLab andhow it is going to get paid for leads while we are bringing
on directpartners to longo4/18/12 11:42:53 J ohn

II I I I'll Illlllll I II I
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4/18/12 11:43:28 JP
4/18/12 11:43:34 John

i have no problem moving money to leaplab as necessary but paying
high salaries with no incoming cash flow to offset those salaries feels
impractical with only 50k working capital in the bank
as of right now, i cant central any funds so cannot keep it running



Outlook.com Print Message 11/10/14, 1:15 AM

P rint Close

Lo af g o  p ayd ay len d e r s e tu p

From:
S e nt: Mon 5/23/11 1:36 P M

To: g a a @ -
J e ffre y P e te rs o n ( j p j p @ _ )

Gary,

If you are agreeable to work on the terms we discussed today, I will be sending you a wire transfer
tomorrow in the amount of $10,000 as a down payment for work on the Loaf go payday lender project. The
balance will be due upon completion of the offering documents.

Please confirm.

Thanks ,

Je ff

EXHIBIT

https://bay169.malLIlve.comlol/maII.mvc/prlntMessages?mkt=en-us
Page 1 of 1

I



Outlook.com Prlnt Message 11/10/14, 1214 AM

Print Close

RE: Lo a f g o  p a yd a y le n d e r s e tu p

To:

From: Ga ry Ag ro n (gaa@
S e nt: Mon 5/23/11 1:50 P M

'Je ffrey Pe te rson' (jpjp@

That is confirmed Jeff. Thank you, I'm looking forward to Ir. Can you send me the info for the Utah corp...i.e.,
name, number of common and preferred shares authorized, par value, etc. I'll coordinate the filing with Corp
Service Company (CSC). I assume CSC will act as the registered agent.

Gary Apron

Office

Cell:

Email: gaa@agronlaw.com

Fa x:

From: Jeffrey Peterson [mailto:jpjp@
Sent: Mondav. Mav 23. 2011 2:36 PM
To: gaa@
Subject: Loaf go payday lender setup

Gary,

If you are agreeable to work on the terms we discussed today, I will be sending you a wire transfer tomorrow in the
amount of $10,000 as a down payment for work on the Loaf go payday lender project. The balance will be due upon
completion of the offering documents.

EXHIBIT
https://bay169.mall.llve.com/ol/maII.mvc/PrlntMessages?mkt==en-us Page 1 of 2

L°2..
Anmmm

llllll



Jeffrey Paterson
3708 e. mitchel drive

phoenix. oz 85018
602.332.2009

fax 802.532.7460

May 11,2012

To :

ATTN :

PHONE:

FAX:

Leaplab Corporation

Mr. John Ayers

(480)632-6688

(480)632-6690

Resignation

l hereby resign as interim CEO, and l`rom the Board of Directors, of Lcaplab Corporation.

Yours 'I`nily,

. . .- / ,I l \

Jet}rey Peterson/I."

EXHIUF

INTER000171

RE:

"Ima m-

I'll I ill ll Illll



Outlook.com Print Message

Noa h

Kind Regards ,

Attached, please find a background presentation on GiHlord. As you will find after looking thru the deck, our firm is
well qualified to act in the capacity of placement agent to Loaf go Corporation and (as has been the case for other
placement/advisory business referred from my father) I will personally handle the entire engagement. Gil ford has
been in existence since 1979 and we have an approximate total of 150 personnel (30 shareholders of which I am
one) in offices in the New York Metropolitan Area, Irvine (CA), Ft, Lauderdale, and most recently, St. Louis.

Please let me know what other questions l can answer for you about us and I look forward to hearing more about
Loaf go Corp.

It is  a  pleasure  to introduce  myse lf and my firm, Gilford S ecuritie s  Incorpora ted, to you via  ema il. I have  hea rd a  lot
about the  transactions you and my fa the r have  done  over the  years  and I am excited a t the  possibility for us  to work
toge ther.

Dear Jeff.

84

=

Introduction to  Gilford Securities  Inc

;
,

P ei Ni

,

$28 Thu 6 /23 /11  8 :49  AM

JPjP@
gaa@

l a tta chm e nt

Noah Apron (Noah.Agron @

Introduction to Gifford Securities.ppt (2.4 MB)

3"§.3€T@ e928 §¥§;§§§4:4=

1 1 / 1 0 / 1 4 ,  l : 4 1  A M

C:i<;~s e

T-ilibrd Securities Incorporated

777 :lll£i Ave. 17"' Wlour, New York, !9917

§1()2i]"l~3¥2II0lt@

EXHIBIT
h t t p s z / / b a y l 6 9 . m a i l . i i v e . c o m / o l / m a i l . m v c / p r i n t M e s s a g e s ? m  k t = e n - u s

Page 1 of 2



Outlook.com Print Message
11/10/14, 1:49 AM

P rint
Close

RE: Loaf go  PPM bio  update

From:
Se nt: We d 8/03/11 7:50 A M
To: gaa@ ; ja p@

J effrey Pe te rs on (jp jp

layers@

Gary, yes we will send you a wire for the remaining balance. And yes, let's do the deal with Gilford. We
will have our legal assistant get responses started for their due diligence requests.

As for Stephan, he is very interested to Team about the public company process. He does operations for us
and will be involved in Loaf go. Sometimes, he reminds me of our good friend Michael Silberman, when
he's in work mode...

As for your visit to Phoenix, please plan to spend some time with us. You should see our new office setup,
and get to know our quickly growing team.

Je ff

Subject' IQ: Loaf go PPM bio update

To: jpjp gaa@l

Date: Wed, up :1l:50 +0000

<8
Manu

l ; jbP@Q; layers@_

Jeff. I like the new bio. I'll have it inserted today (Jan please handle) and a draft sent to you tonight. Are you
able to wire us the remaining $10,000 due now on completion of the ppm? Do you want Noah's Hrm
involved on the cover?

We'll need to get SEC electronic ID numbers from the SEC so we can electronically (edger) tile the Form D
for the PPM. That's necessary under fed and state law now. I can teach Stephan how to handle that with the
printers. I can also show him how to fill out the Form D.

PS--I enjoy working with Stephan, he's very interested in doing things himself so that he can learn. And he's
got energy and curiosity.

I might be in phi late next week if you wanted to meet. Sent via BlackBerry by AT&T

From: Jeffrey Peterson <jpjp@_
Date: Tue, 2 Aug 2011 15:12:39 -0700

ExHlslT

httpszl/bay169.mall.Ilve.cem/ol/malI.mvc/PrlntMessages?mkt~=en~us
Page 1 of 2



Outlook.comPrlnt Message
11/10/14, 2:18 AM

Elyn! Close

Re: Account info

From: Ana Moreno( A n a @ _
Sent: Tue 10/04/11 5:00 PM
To: John Ayers (layers
Cc: Jeff Peterson (jpjp

Ana  More no  (Ana @ _

HI,

Transfer has been made into Justin's account, the money will be available tomorrow

Ana Moreno
Phone:
Email: Ana
Skype:
Please explore our other divisions:

DirectROi: Engineered to Lead your Return.

Globewired : Premier Call Center Service.

CONFIDENTIALITY NOTIQE: This communication and any accompanying document(s) are privileged and confidential and are intended for the sole use of

the addressee(s), If you have received this transmission in error, you are advised that any disclosure, copying, distribution, or the taking of any action in

reliance upon it is strictly prohibited. If you have received this communication In error, please Immediately delete it and contact us at

by telephone at I This electronic communication is intended for information purposes only.
mlsu e or

From: John Ayers <jayers@
Date: Tue, 4 Oct 2011 1
To: Ana Moreno <ana@
Cc: Jeff Peterson <jpjp@
Subject: FW: Account info

@_ -_

Ana,

Please wire $10k into Justins account from Loaf Go.

John

Forwarded Message
EXHIBIT

https://bay169.malIJlve.com/ol/mall.mvc/prlntMessages?mkt=en-us

L- IO Page 1 of 2



Outlook.com Print Message
11110114, 2:18 AM

>From: Justin Billingsley <justin@
Date: Tue, 4 Oct 2011 14:50: 13 -0700
To: John Ayers <jayers@
Subject: Account info

B of A
Account

Routing

(paper & electronic)
(wires)

Thank you for your time,
Justin Billingsley

Compass Financial
O
F
C
Justin@ com

This message (including any attachments) contains confidential information intended for a specific
individual andpurpose, and is protected by law. If you are not the intended recipient, you should delete this
message and are hereby notyied that any disclosure, copying, or distribution of this message, or the taking
of any action based on it, is strictly prohibited

- - - - End of Forwarded Message

https://bay169.maIl.IIve.com/ol/malI.mvc/prln\Messages?mkt=en-us
Page 2 of 2
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FEDERAL TRADE COMMISSION
91

Data Broker Defendants Settle FTC Charges
They Sold Sensitive Personal Information to
Scammers
Court Also Enters $4.1 M Default Judgment Against Additional
Defendant

February 18, 2016

TAGS: Finance I Technology I Bureau of Consumer Protection l Consumer Protection I Credit and Finance I

Credit and Loans I Debt i Consumer Privacy

A group of defendants have settled Federal Trade Commission charges that they knowingly provided scammers with

hundreds of thousands of consumers' sensitive personal information - including Social Security and bank account

numbers.

The proposed federal court orders prohibit John Ayers, LeapLab and Leads Company from selling or transferring sensitive

personal information about consumers to third parties. The defendants will also be prohibited from misleading consumers

about the terms at a loan after or the likelihood of getting a loan. In addition, the settlements require the defendants to

destroy any consumer data in their possession within 30 days.

The orders include a $5.7 million monetary judgment, which is suspended based on the defendants sworn inability to pay.

In addition to the settlement orders, the court entered an unsuspended $4.1 million default judgment with similar

prohibitions against SiteSearch, the remaining defendant in the case.

"LeapLab purchased sensitive information, including Social Security and bank account numbers, from pay-day-Ioan

websites, and then sold that information to entities it knew had no legitimate need for it," said Jessica Rich, Director of the

FTC's Bureau of Consumer Protection. "That allowed scammers to steal millions at dollars from people's accounts."

In its complaint. the FTC alleged that the defendants collected hundreds of thousands of loan applications submitted by

financially strapped consumers to payday loan sites. Each application contained the consumer's name, address, phone

number, employer, Social Security number, and bank account number, including the bank routing number.

The defendants sold 95 percent at these sensitive applications for approximately $0.50 each to non-lenders that did not

use the information to assist consumers in obtaining a payday loan or other extension of credit and had no legitimate need

for this financial information. In fact, at least one of those marketers, Ideal Financial Solutions - a defendant in another

F`l'c case - used the information to withdraw millions of dollars from consumers' accounts without their authorization.

The Commission vote approving the stipulated final order was 4-0. The FTC filed the proposed order in the U.S. District

Court for the District of Arizona.

https://wwwflc.gov/news-evenls/press-releases/20 I6/02/data-broker-defendants~seIlIe-ftc-charges-Ihcy~sold-sensitive

EXHIBIT
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7/29/2016 Data Broker Defendants Settle FTC Charges They Sold Sensitive Personal Information to Scammers l Federal Trade Commission

Stipulated final orders have the force of law when approved and signed by the District Court judge.

R. Michael Waller

Bureau of Consumer Protection

202-326-2902

Jay Mayfield

Office of Public Affairs

202-326-2181

STAFF CONTACT:

PRESS RELEASE REFERENCE:

FTC Charges Data Broker with Facilitating the Their of Millions of Dollars from Consumers' Accounts

FTC Action Halts Operation That Billed More Than $25 Million to Consumers' Bank and Credit Card Accounts without

Their Consent

MEDIA CONTACT:

The Federal Trade Commission works to promote competition, and protect and educate consumers, You can learn more

about consumer topics and file a consumer complaint online or by calling 1-877~FfC-HELP (382-4857). Like the FTC on

Facebook, follow us on ]'witter, read our blogs and subscribe to Dress releases for the latest FTC news and resources.

Contact information

NOTE:

*

£2%
.-1

4

*ini;l(§\v'

https://www.lllc.gov/news-evenlslpress-releases/20 I6/02/dala-broker-defendanls-seltlc-ftc-chal cs-lhcy~soId-sensitive 2/2



LOANGO c01;poRATE REVIEW MEMGRANDUM

[July ,2011}

Proposed Private Placement of $3,000,000.00 Promissory Notes

The  following is  a  che cklis t of informa tion to be  a s s e mble d in conne ction with our
corpora te  review with respect to the  proposed priva te  placement of LoanGO Corpora tion (the
"Company").

This  che cklis t cove rs  ma jor ca te gorie s  of docume nts  a nd informa tion, not a ll pote ntia l
a reas  of informa tion a re  cove red and not a ll ca tegorie s  lis ted a re  necessa rily ma te ria l or re levant
to the  bus ine s s  of the  Compa ny. The  ca te gorie s  lis te d re quire  informa tion pe rta ining to the
Com pa ny a nd its  s ubs idia rie s  a nd its  a ffilia te s ,  if a ny. The  Com pa ny s hould re vie w the s e
ca tegorie s  a s  we ll a s  othe r informa tion ava ilable  to de te rmine  which informa tion it be lieves  to be
ma te ria l to the  bus ine s s  of the  Compa ny or which it be lie ve s  would be  othe rwise  re le va nt to a
potentia l inves tor. Copie s  of documents , reports  and corre spondence  re la ting to such informa tion
should be  submitted for examina tion to:

Noah Agmn
Gilford Securities , Inc.

Ne w York, NY 10017

Each document submitted for review should be  marked in the  upper right hand comer
with the  "item reques t" number (i.e ., roman numera l, capita l le tte r and number) to which it is

ct* "ite m
re que s t" for which informa tion is  e ithe r ina pplica ble  or una va ila ble  s hould be  ma rke d
appropria te ly (supplied: X; not available : NAV; not applicable : NAP) in the  spaces provided on
the  a dditiona l copy of this  Me mora ndum. with re s pe ct to informa tion tha t is  curre ntly
unava ilable , plea se  indica te  in the  spaces  provided the  da te  on which such informa tion will
become ava ilable  for review. To the  extent information has  been supplied previously, please
indicate  accordingly. A copy of this  Memorandum, appropria te ly marked, should be  re turned to
this office as provided above.

responsive . Additiona lly, each Item request" for which information is  supplied and each

If you have any questions regarding the following requests, please call Noah Apron at
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I. GENERAL co :3 .p0R4TE MATERIALS

A, Minutes and Written Consents in Lieu of Meeting

NAP 1 o There  have not yet been any meetings

N AP 2. There have not yet been any meetings

NAP 3. There have not yet been any meetings

Packe t AL a ttached

NAP 5. There  have not yet been any meetings

B. Charter Documents

Packe t B1,2 a ttached

X Packet BI ,2 a ttached

NAP 3. Recent long-form good s tanding and tax ce rtifica te s .

NAP 4. There is no intent at this time to conduct business in a
foreign jurisdiction

c. Organization

Document "ICE -3, IDS , HA" a ttached

Document "IC 1 -3, II, VIA" a ttached

Docum e nt "IC1-3, II,  VIA" a tta che d

.x

2.

3.

1.

2.

4.

1.
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D. Capital Stock

X 1 . Docume nt "ICI-3, II , VIA" a tta che d

X Document "DZ" attached

NAP 3. Agreements relating to the purchase, sale or issuance of
securities.

NAP 4. None  a t the  time  of offe ring

NAP 5. The re  a re  no spe cia l a gre e me nts  re la ting to sha re holde rs
and/or the  voting of securitie s .

X Document "D6" attached

II. SALES OF SECURITIES AND OTHER FINANCINGS

Document "IC I -3, IDS , VIA" attached

NAP B. All s tock issuances  were  payment for se rvice s  rende red and not subject to
blue  sky filing.

NAP C. A11 registra tion rights agreements,

NAP D. No such provisions

x Document "H-E" attached

NAP F. No such obliga tions  e xis t.

NAP G. No such ce rtifica te s , ca lcula tions , or reports  exis t.

NAP H. Correspondence with lenders and other debt security holders and indenture
trustees.

NAP 1. Consents  80m lende rs  for borrowings  by the  Company.

NAP J . No de faults  have  occurred.

NAP K. UCC, lien and title  sea rches  e ffected in a ll appropria te  jurisdictions .

NAP L. No letters of opinion have been drafted to date.

111. LITIG ATIO N

E.

A.

6.

2.
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NAP A. No such threats exist.

NAP B. No claims have been made to have been settled or concluded.

NAP C. No action re sulting in a  decree  or injunction has  been taken.

NAP D. No litigation is pending or threatened.

IV. COMPLIANCE WITH LAWS

NAP A. No government agency has cited or notified us .

NAP B. We are  not be ing investiga ted nor proceeded upon.

NAP c . None yet. Utah License application will be filed shortly.

NAP (1) Whe n file d it will be  "Loa f Go Corpora tion"

NAP (2) The activity will be deferred presentment lending
otherwise known as payday lending.

NAP (3) The issuing governmental department will be the Utah
Department of Financial Institutions

3 #215468 v1
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NAP (4) The  license  will be  issued pursuant to UTA 7-23-101e t seq.

NAP (5) Pursuant to UTA 7323~201 (2)(a), registration will terminate
"On April 30 of each year unless on or before that date the
[licensee] renews the registration."

NAP D. None  a t this  time .

v. P E R S O NNE L

NAP A. There  a re  no Employment contracts .

NAP B. There  a re  no Consulting contracts .

NAP c . There  a re  no Employee  benefit plans.

NAP D. There  a re  no Collective  barga ining or other labor agreements .

l*\1'}'V There  are  no loans or guarantees made by Loaf Go.

NAP F. There are  110 Non-competition agreements.

NAP There  a re  no Employee  s tock option plans  and option agreements , pension
plans, pe rformance  bonus plans and a ll other employee  benefit plans.

x Document "V-H" attached

N AV I. Office rs ' and directors ' questionna ire s  prepa red by Company Counse l.

NAP J . Besides executives and directors there are no key employees.
document "V-H"

See

NAP K. The key employees are not subject to non-competition/confidentiality
agreements.

NAP L. None  e xis t a t this  time .

NAP M. None  e xis t a t this  time .

VI. REAL PROPERTY

NAP A. Loaf Go owns no real property.

NAP B. Loaf Go owns no realproperty.

H.

G.

18.
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NAP C. Loaf Go leases no rea l property.

NAP D. Loaf Go is  not looking to purchase  or lease  any rea l property.

NAP E. Loaf Go has  no rea l prope rty to insure  title  to.

NAP F. There  is  no mate ria l property to appra ise .

NAP G. Loaf Go owns no rea l prope rty which is  a t this  time  or may in the  future
be come  mwtga ge d.

NAP H. No such agreements  or options exis t.

VII. OTHER P.ROPER;rY

NAP A. Loaf Go has no Financing leases and sale or lease-back agreements.

NAP B. There  a re  no conditional sa le  agreements.

nM c. There  are  no equipment leases.

NAP D. The re  is  no S che dule  of fixe d a sse ts  of the  Compa ny (including va lua tion
da ta  with re spe ct to e a ch a sse t, if a va ila ble ) a s  the  compa ny ha s  no fixe d
assets.

X Docume nt "VII~E" a tta che d

VIII. OTHER AGREEMENTS

NAP A. There are no marketing agreements.

NAP B. There  are  no supply agreements.

Form "VIH-C" a tta che d.

NAP D. There are no requirements contracts.

NAP E. There  a re  no joint venture  or partnership agreements.

NAP F. There  a re  no license  or royalty agreements.

NAP G. There  are  no research and/or development agreements.

NAP H. There are no franchise agreements.

C .
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NAP I. Management, service and technical assistance or support agreements.

NAP J. There are no building or construction agreements or performance
guarantees.

NAP K. The re  a re  no a dve rtis ing a gre e me nts .

NAP L. There  a re  no agreements  re la ting to the  acquis ition and dispos ition of
companies, assets or operations.

NAP M. There are no existing customer contracts and lists.

NAP N. The re  a re  no s e cre cy, confide ntia lity or nondis c los ure  a gre e me nts .

NAP o . There are no commission, brokerage and agency agreements save those
contained within the PPM.

NAP p. The re  a re  no contra c ts  outs ide  the  ordina ry cours e  of bus ine s s .

NAV Q. The  com pa ny doe s  not a t this  tim e  ha ve  s ta nda rd form s  of a gre e m e nt
which it us e s ; it will like ly ha ve  s uch form s  by the  e nd of due  offe ring
pe riod.

NAP R. S a ve  fo r th e  p e rs o n a l lo a n s  e vid e n c e  in  d o c u m e n t "ILE " th e re  a re  n o

s ign ifica n t o ra l contra c ts  o r commitme nts ,

NAP s . Loaf Go has defaulted on no contracts or commitments.

NAP T, No such agreements exist.

NAP u . No such agreements exist.

IX. FINANCIAL INFORMATION

NAP A. No such statements exist.

NAP B. No such statements exist.

NAP C. No s uc h  p rog ra m e xis ts .

NAP D. N<>ne  e xis t.
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NAP E. There has been no such correspondence to date.

NAP F. Save tr the PPM itself no such reports have been prepared.

NAP G. None exist.

NAP H. None exis t.

NAP 1. Loaf Go has no accounts receivable:

A list of the 20 largest debtors as of a recent date,

An aging schedule of the accounts receivable as of a recent
date; and

A description of the payment temps of accounts receivable.

AP J. None exist.

NAP K. Loaf Go has no accounts payable:

1. A list of due 20 largest creditors as of a recent date;

An aging schedule of the accounts payable as of a recent
date, and

A description of the payment terms of accounts payable.

x. MARKET STUDIES: MARKETING INFORMATION

NAP A. No such formal studies exist, the PPM contains all information relating to
the profitability or similar aspects of the company.

NAP B. None exist save for the PPM or the website.

XI. CUS TOMERS  AND S UP P LIERS

NAP A. Loaf Go does not yet have customers.

NAP B. Loaf Go does not yet have customers.

NAP c . Loaf Go does not yet have suppliers.

NAP D. Loaf Go does not yet have suppliers.

N

3.

2.

3.

2.

1.
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XII. COMPETITORS

Document "XII" attached.

XIII. TAX MATTERS

NAP A. Loaf Go has not filed taxes.

NAP B. Loaf Go has not f i led taxes and has not been contacted by the IRS
regarding its non-filing because that non-filing is proper.

XIV. [NSUKANCE

NAP Loaf Go maintains no insurance policies whether for assets or for key
persons.

xv. SECURITIES MATTERS

NAP Save for requesting and receiving EDGAR tiling codes, Loaf Go has not been in
contact with the SEC.

NAP Loaf Go has not been in contact with any State's securities agencies.

XVI. NASDAQ MATTERS

NAP Loaf Go is not a public company and is not at this time trying to become one.

NAP see above.

XVII. FINRA INFORMATION

NAP Copie s  of a ll corre sponde nce  with the  FINRA.

Regarding all officers, directors, shareholders, non-bank lenders, and consultants
of the Company, please provide a statement from each such person or entity
detailing the following:

Document "XVII A-E" attached

B. Docume nt " XVII A-E " attached

_X_

_x

X_ Document "XVII A-E" attachedc.

A.
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Document "XVII A-E" attached_x

X E. Document "XVII A-E" attached

XVIII.OTHER MATERIAL DOCUMENTS

NAP A. Loaf Go has not had any information published about it.

NAP B. I,oanGo is not the kind of company about which such reports would be
made.

NAP c . Loaf Go is not entering into new product lines.

NAP D. There have been no press releases about Loaf Go.

D.
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MINUTES OF ACTION TAKEN BY CONSENT
OF THE BOARD OF DIRECTORS

OF
LOANGO CORPORATION

a Utah corporation

The undersigned, being all the members of the Board of Directors (the "Board") of
Loaf Go Corporation, a Utah corporation (the "Corporation"), acting pursuant to the authority
granted by Section I6-10a-821 of the Utah Code Annotated and the Bylaws of the Corporation,
does hereby adopt the following resolution by written consent in lieu of a meeting.

Acceptance of Personal Loans

RESOLVED, that the following directors each contribution $10,000 to the Corporation
in the fbml of personal loans, totaling $20,000, is hereby approved, accepted, and adopted, and
that a copy of such resolution be placed in the Corporation's minute book.

Name of Director Loan Amount Date of Loan

.Ieflfrey Peterson s I 0,000.00 May 25, 201l

Justin Billingsley $10,000.00 July 25, 201 I

This action may be signed in one or more counterparts, each of which shall be deemed an

original and all of which together shall constitute one instrument.

Dated : " 7 ,  7 ,2011 (
Jeffrey etez
Dircctoi

9 /
Dated: ,2011

s

Dated : ,201 1

John Aye
Director

.. Uwili .
Ju§tin1§illingsey~.
Director

1 4

v v



MINUTES  OF ACTION TAKEN BY CONS ENT
OF THE BOARD OF DIRECTORS

OF
LOANGO CORP ORATIGN

a  Uta h corpora tion

The undersigned, being all the members or the Board of Directors (the "Board") of
Loaf Go Corporation, a Utah corporation (the "Corporation"), acting pursuant to the authority
granted by Section 16-10a-82i of the Utah Code Annotated and the Bylaws of the Corporation,
does hereby adopt the following resolution by written consent in lieu of a meeting,

I. Issuance of Stock

RESOLVED, that the Corporation issue and sell stock to the following corporation and
individuals for services rendered to the Corporation is hereby authorized, approved, and adopted,
and that a copy of such resolution be placed in the Corporation's minute book.

Number of Shares Date Issued

Inter123 Corporation 666,667 shares June  8, 2011
Owned and operated by:

Jeffrey Peterson
50% interest in the shares:

John Ayers

Justin Billingsley
Director:

Loaf Go Corporation

333,333 shares June  8, 2011

This  action may be s igned in one or more counterparts , each of which shall be deemed an
original and all of which togedaer shall cons titute  one ins trument

Dated : ?~ 7 ,2011 /

Jeffy Pe0ei*son
Director

Dated : 94 ,201 1

John Ay
Director

Dated:

me

,2011 »,,,v-
JistinBi1lings]ey
DireEQr



MINUTES O F  ACTIO N TAKEN BY CO NS ENT
O F THE BOARD OF DIRECTORS

O F
LO ANG O C O R P O R ATIO N

a  Uta h corporation

The undersigned, being all the members of the Board of Directors (the "Board") of
Loan Go Corporation, a Utah corporation (the "Corporation"), acting pursuant to the authority
granted by Section 16- 10a-821 of the Utah Code Annotated and the Bylaws of the Corporation,
does hereby adopt the following resolution by written consent in lieu of a meeting.

I. Raising of Capital

WHERAS, the  Corporation needs to acquire  $3,000,000 in capita l in order to establish
and maintain business operations,

RESOLVED, that actions by the directors of the Corporation in taking measures to raise
$3,000,000 in capital for business operations are hereby authorized, approved and adopted, and
that a copy of such resolution be placed in the Corporation's minute book.

This action may be signed in one or more counterparts, each of which shall be deemed an

original and a ll of which together shall constitute  one  instrument.

Dated : no 7 ,2011 /

Jeffrey
Director

Dated: If ,2011 / /6
John All->fs
Director

/ '
Dated I

£2383
'

3'

l~=
,1

,201 I

l



MINUTES OF ACTION TAKEN BY CONSENT
OF THE BOARD OF DIRECTORS

OF
LOANGO CORPORATION

a Utah corporation

The undersigned, being all the members of the Board of Directors (the "Board") of
Loan Go Corporation, a Utah corporation (the "Corporation"), acting pursuant to the authority
granted by Section 16-lOa-821 of the Utah Code Annotated and the Bylaws of the Corporation,
does hereby adopt the following resolution by written consent in lieu of a meeting.

Authorization to Obtain State License

WHEREAS, the Corporation wishes operate and conduct business in the State of Utah,

RESOLVED, that Corporation take all necessary measures to be licensed by the State of
Utah to operate and conduct business within the State of Utah is hereby authorized, approved,
and adopted, and that a copy of such resolution be placed in the Corporation's minute book.

This action may be signed in one or more counterparts, each of which shall be deemed an

original and all of which together shall constitute one instrument.

Dated: 7  , 2 0 1 1
4

4

Jeffy Peterson
Director

Dated: M ,2011
John Ayer,
Director

4*

Dated2 43 ~ ,2011
5u 3i11ings1ey -.m
Director



MINUTES OF ACTIGN TAKEN BY CONSENT
OF THE BOARD OF DIRECTORS

OF LOANGO CORPORATION
a  Utah corpora tion

The undersigned, being all the members of the Board of Directors (the "Board") of
Loaf Go Corporation, a Utah corporation (the "Corporation"), acting pursuant to the authority
granted by Section 16-10a-821 of the Utah Code Annotated and the Bylaws of the Corporation,
does hereby adopt the following resolution by written consent in lieu of a meeting.

I. Authorization to Open_ Bank Account

RESOLVED, that the decision by the Board to open and maintain a bank account on
behalf of the Corporation on June 10, 2011 with Bank of America to receive and disburse funds
is hereby approved and adopted, and that a copy of such resolution be placed in the
Corporation's minutes book.

This action may be signed in one or more counterparts, each of which shall be deemed an
original and all of which together shall constitute one instrument.

Dated :
*

7 ,2011 I

Jeffr¢§1 P arson
Director

Dated: I/I ,201 1 4
John ye s
Director

Dated : G2//t ,2011 4

3ult~in.B 1lingsley
Director
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ORGANIZATIONAL CONSENT
OF DIRECTORS OF

LOANGO CORPORATI()N,
| Utah corporation

The undersigned, being all of the members of the Board of Directors of Loaf Go
Corporation, a Utah corporation (the "Corporation"), acting pursuant to the authority granted by
Utah law and the Bylaws of the Corporation, does hereby adopt the following resolutions by
written consent on June_, 201 l .

I.
ARTICLES OF ;INCORPORATION

RESOLVED, that the Articles of Incorporation filed with the Utah Secretary of State on
June 7, 201 l, and attached hereto asExhibit A and incorporated by reference herein are hereby
approved and accepted.

11.
BYLAWS

RESOLVED, that the Bylaws attached to this Consent of Directors as ExhibitB and
incorporated by reference herein be and hereby are adopted as the Bylaws of the Corporation,
and that a copy of such Bylaws be placed in the Corporation's Minute Book.

111.
STOCK CERTIFICATES

RESOLVED, that any Stock Cerdlicatc issued by the Corporation shall contain the following
legend:

"The shares represented by this certificate have not been registered or qualified under
federal or state securities laws. The shares may not be offered for sale, sold, pledged
or otherwise disposed of Lmless so
exists.
opinion and counsel shall both be reasonably satisfactory to the (,oxporation)."

registered or qualified or unless an exemption
the availability of which is to be established by an opinion of counsel (which

Iv .
ELECTION _OF OFFICERS

RESOLVED, that each of the persons named below is elected to the office or offices set
forth opposite his or her name, to serve until his or her successor is duly elected and shall qualify:

Name Office

Jeffrey Peterson Chairman of the Board of Directors (1)

John Ayers President

Justin Billingsley VicePresident



(1) Mr. Peterson, to the extent required, may also act as the Corporation's Treasurer.

v.
;81scAL .YEAR

RESOLVED, that the fiscal year of the Corporation begin on January 1 and end on
December 31 of each year.

VI.
ISSUANCE OF STOCK

RESOLVED, that the offer of Interl23 Corporation to purchase 666,667 shares of the
Corporation's Common Stock (the "Shares") in exchange for services rendered valued at $667 is
accepted and that the consideration to be received for such Shares is determined to be fair and
adequate. The Corporation's President is authorized and directed to issue and deliver the Shares
to Interl23 Corporation upon receipt of the consideration for the Shares.

FURTHER RESOLVED, that the offer of Justin Billingsley to purchase 333,333 Shares
in exchange for services rendered valued at $333 is accepted and that the consideration to be
received for such Shares is determined to be fair and adequate. The Corporation's President is
authorized and directed to issue arid deliver the Shares to Justin Billingsley upon receipt of the
consideration for the Shares.

VII.
AUTHORIZATION TO CONDUCT

BUSINESSOUTSIDE UTAH

RESOLVED, that for the purpose of authorizing the Corporation to do business in any
state, territory, or dependency of the United States or any foreign country in which it is necessary
or expedient for the Corporation to transact business, the proper officers of this Corporation are
hereby authorized to appoint and substitute all necessary agents or attorneys for service of
process, to designate and change the location of all necessary statutory offices, and to make and
file all necessary certif icates, reports, Powers of attorney and other instruments as may be
required by the laws of such state, territory, dependency or country, and to authorize the
Corporation to transact business therein and whenever it is expedient for the Corporation to cease
doing business therein and withdraw therefrom, to revoke any appointment of agent or attorney
for service of process, and to file such certifications, reports, revocations of appointment, or
surrenders of authority as may be necessary to terminate the authority of the Corporation to do
business in such state, territory, dependency or country.

Vlll.
RATIFICATION OF ACTIONS

AND REIMBURSEMENT

RESOLVED, that all actions of Jeffrey Peterson and John Ayers taken prior to the date
of this Consent of Directors on behalf of the Corporation, are hereby ratified, approved and
confirmed, and that each shall be reimbursed for any expenses he may have incurred on behalf of
the Corporation prior to the date of this Consent of Directors.

2



lx .
LICENSES AND PERMITS

RESOLVED, that the appropriate officers of the Corporation are all authorized to apply
for and secure all licenses, permits, bonds and documents necessary or advisable to carry out any
of the purposes for which the Corporation is formed.

x.
BANKING AUTHORITY

RESOLVED, that the appropriate of f icers of  the Corporation shall designate the
depository of the Corporation, and that the customary form of resolution of any such bank
conferring banking and borrowing authority upon certain of the Corporation's officers be, and it
is hereby adopted; and that a copy of such resolution be placed in the Corporation's minute book.

XI.
INCORPORATION AND OTHER

CORPORATE EXPENSES

RESOLVED, that the President be and hereby is authorized to pay all fees and expenses
incident to and necessary for the organization of the Corporation and to reimburse officers of the
Corporation for corporate expenses relating to the Corporation upon submittal of receipts for
such expenses to the Corporation.

XII.
RATIFICATION OF CONTRACTS

AND INDEMNIFICATION

RESOLVED, that all acts, contracts or other proceedings of the Corporation are hereby
ratified, approved and confirmed, and the incorporator is hereby indemnified and held harmless
of all such acts.

XIII.
PROMISSORY nQ'rr:.s

RESOLVED, that the Corporation be and hereby is authorized to issue and sell one and
two-year promissory notes ("Notes") in the face amount of up to $3,000,000 bearing interest at
18% to 24%, respectively, per annum and due and payable no longer than two years from the
date of issuance.

3



This Consent of Directors is executed effective June
shall be considered an original signature for all purposes.

2011. A facsimile signature

ALL MEMBERS  OF THE
BOARD OF DIRECTORS  OF
LOANGO CORP ORATION,
a  Utah corpora tion

-:_ / /Z..
ifz- 4

Jo person
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State of Utah I
Department of Commerce

Division of Corporations & Commercial Code

CERTIFICATE OF REGISTRATION
Corporation - Domestic Profit

This certifies that LOANGO CORPORATION has been filed and approved on June 07,
2011 and has been issued the registration number 8019786-0142 in the o$ce of the Division
and hereby issues this Certification thereof

KATHY BBRG
Division vim"

_

CORPORATION SERVICE COMPANY
LOANGO CORPORATION

SALT LAKE CITY UT

STATE OF UTAH

DEPARTMENT OF COIVHVIERCE

DIVISION OF CORPORA TIONS & COMMERCIAL CODE

Francine Giant
ExecutiveDirector

Department of Commerce

CERTIFICATE OF REGISTRATION

84106

Gary Herbert
Govawor

StatsotlUtah

Kathy Berg
Director

Division of Corporations
& Commercial Code
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*The Access Code is used for Online Applications used by this Division only.
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n 1 EXPEDITE
ARTICLES OF INCORPORATION
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LOANGO CORPORATION i

|

The undersigned, a oozporation, does hereby act as incorporator 'm adopting the
following Articles of Incorporation for the purpose cf organizing the business corporation
hercinaiicr named (the "colporation"), pursuant to the provisions of the Utah Revised Business
Corporation Act. .

Fms'1f= The puuposes forwhichthc cuurpuwtion is organddedare as follows'

To engage in any lawful act or activity for which corporations may be
organized under the Utah Revised'Busincss Corporation Act. '
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To carry on a general mercantile, industrial, investing, and trading business
in all its branches; to devise, invent, manufacture, fabricate, assemble, install,
service, maintain, alter, buy, sell, import, export, license as licensor or licensee,
lease as lessor or lessee, distribute, job, enter into, negotiate, execute, acquire, and
assign contracts in respect of, acquire, receive, grant, and assign licensing
arrangements, options, franchises, and other rights in respect at and generally deal
in and with, at wholesale and retail, as principal, and as sales, business, special, or
general agent, representative, broker, factor, merchant, distributor, jobber, advisor,
and in any other lawful capacity, goods, wares, merchandise, commodities, and
unimproved., improved, finished, processed, and other real, personal, and mixed
property of any and all kinds, together with the components, resultants, and by.-
products thereof, to acquire by purchase or otherwise own, hold, lease, rnoNgage,
sell, Or otherwise dispose ort erect, construct, make, alter, enlarge, improve, and to
aid or subscribe toward the construction, acquisition, or improvement of any
factories, shops, storehouses, buildings, and commercial and retail estahlishmeMs of
every character, including all equipment, Natures, machinery, implements, and
supplies necessary, or incidental to, or connected with, any of the purposes or
business of the corporation; and generally to perform any and all acts connected
therewith or arising therefromor incidental thereto, and all acts proper or necessary
for the purpose of the business.
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. TO ,e;;gage..ge;;erally in the real estate business as principal, agent, broker,
and 'm any lawful capacity, and generally tOtelce, lease, purchase, or Otlieilifiee
acquire, and to own, use, hold, sell, convey, exchange, lease, mortgage, work, clear,
improve, develop, divide, and otherwise handle, manage, operate, deal in, and
dispose of real estate, real property, lands, multiple~dwelI'mg structures, houses,
buildings, and other wod<s and any interest or right therein; to take, lease, purchase,
or otherwise acquire, and to own, use, hold, sell, convey, exchange, hire, lease,
pledge, mortgage, and otherwise handle, and deal in and dispose of, as principal,
agent, broker, and in any lawful capacity, siGh personal property, chattels, chattels
real, rights, easements, privileges, chases in action, notes, bonds, moxfgages, and
securities as may lawfully be acquired, held, or disposed of and to acquire,
purchase, sell, assign, transfer, dispose al, and generally deal in and with, as
pzincipel, agent, broker, and 'm any lawful capacity, mortgages and other interests in
real, personal, and mixed properties, 'co carry on a general coustnmetion, contracting,

building and realty :management business as pfmcipal, agent, representative,
contractor, subcontractor, and in any other lawful capacity. »

4I
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To apply for, register, obtain, purchase, lease, fake licenses in respect of, or
otherwise acquire, and to hold, own, use, operas, develop, enjoy, 'mm to account,
grant licenses and immunities in respect of, manufacture under and to introduce,
sell, assign, moxtgagc, pledge, or otherwise disposecf, and, in any manner deal with
and contract with reference to :

Z
I

(a) 'inventions, devices, formulae, processes, and any
improvements and modifications thereof;

(b)
I

letters patent, patent rights, patented processes,
copyrights, designs,` and similar rights, trademarks, trade symbols,
and other indications of origin and ownership granted by or
recognized undertho laws of the United States of America or of any
state or subdivision thereof, or of any foreign country or subdivision
thereof, and all rights connected therewith or appertaining thereunto;

I

(Q) Hauchises, licenses, grants, and concessions .
i

To have all of the genera] Powers granted to corporations organized under
the Utah Revised Business Coxporatioxx Act, whether granted by spéoiflc statutory
authority or by construction of law, '

SECOND The corporate name for the corporation is Le>anGo Corporation.

I
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THIRD* The rummier 'of' shat»as-which .ihE.bbrporatior1"is 'authorized to issue is---~
50,000,000 common Thames and 5,000,000 piefezred shares, all ofwhinh are Without par value. ,

I
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. FOURTH: The street address of the initial registered otiioe of the cnrporation in the
State of Utah is

The name of the :initial registered agent of the corporation at 'dWsaid registered
office is Corporation Sezvicc Company.

The signature of the said registered agent is set forth in the last Aziicle of these
Articles of incorporation 4

5
!
I
E

FIFTH: The name and the address of the incorporator are:

NAME ADQRESS

I

Corporation Service Company

i
I

I
1

SIXTH' No holder of any of theshsres of any class of' The corporation shall be
entitled as of right to subscribe for, purchase, or otherwise acquire any shares of any class of the
corporation which the corporation proposes to issue or my rights or options which the corporation
proposes *lo grant for the purchase of Shares of any class of the corporation or tor the purchase of
any shares, bonds, securities, or obligations of the corporation -which are convertii->1e iii to or
exchangeable fox, or which carry any rights, to subscribe for, purchase, or otherwise acquire shares
of .any class of the corporation; and any and all of such shares, bonds, securities, or obligations at

the corporation, whether now or hereaiier authorized or created, may be is sued, or may Bo reissued
if the same baYs been xeaoquired and if their reissue is not prohibited, and any and all of such rights
and options may be granted by the Board of Directors 10 such 'Individuals and entities, and for such
lawful consideration, and on sub terms, as The Board of Directors 'm its discretion may determine,
without first offering the same, or any thereof, Io any said holder.

i
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pnovlsions;-and-thefuxdexnaasileaeion-providediorherein-shai1.not_h;§§_QLx19£1 exclusive of 21113 other

disinterested directors, or otherwise, both as to action 'm his official capacity and ea to action in
another capacity while holding such office, and shall continue as to aperson who has ceased tobe a
director, officer, employee, or agent and shall inure to the benefit of the heirs, executors, and
adaminisuatcrs of such a person. . '

SEVENT_I;I: The corporation shall, w the fullest extent poxmitted by the provisions
of the Uta&1 Revised Business Corporation Act, as the same may be amended' and supplemented,
indemnity any and all persons whom it shall have power to indemnify under said provisions firm
and against any and all of the expanses, liabilities, or other matters inferred to in or covered by said

rights to which those indeuncmdfied www be untitled undEr. any E§9fdii5, vd'k6.6f. Or

I
5
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eliminated to the £111est extent' pell:E5iHé2ilFy .tblé' promszons of thE Ut4'ilT'Rev1sed' Busmsss
Corporation Act, as the same may be amended and supplementlsd.

by I

NINTH: The duration of the corporation SCI be perpetual.

TENTHS The signature of the aforesaid registered agent of the culporation is as
follows:

By'
Name :
Title:

Corporation Service Company, Registered Agent

Dftvw
,*<€=sl1'

w - , v

V  1 4 8  9 4 8 '

E
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Signed on

Corpora.tionS 'Ce Comp yjncorporatorGTV!
/

By:

Title: Assistant Secretary

now W i
I
i

I
I

I
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BYLAWS
OF

LOANG() CORPORATION

ARTICLE I
Offices

The  princ ipa l office  of the  corpora tion s ha ll be  de s igna te d from time  to  time  by the
corpora tion and may be  within or outs ide  of Utah.

The  corpora tion may have  such other offices , e ither within or outs ide  Utah, as  the  board of
directors  may des ignate  or as  the  bus iness  of the  corporation may require  from time to time.

The  re gis te re d  office  of the  corpora tion  re quire d  by the  Uta h corpora te  la ws  to  be
ma inta ine d in Uta h ma y be , but ne e d not be , ide ntica l with the  principa l office , a nd the  a ddre s s
of the  regis te red office  may be  changed from time  to time  by the  board of directors .

AR TIC LE  II
Shareholders

S e ction 1. Annua l Me e ting. The  a nnua l me e ting of the  s ha re holde rs  s ha ll be  he ld
e a ch ye a r on a  da te  a nd a t a  time  fixe d by the  boa rd of dire ctors  of the  corpora tion (or by the
pre s ide nt in the  a bs e nce  of a ction by the  boa rd of dire ctors ), be ginning with the  ye a r 2GI2, for

be fore  the  mee ting. If the  e lection of directors  is  not he ld on the  day fixed a s  provided he re in for
any annua l mee ting of the  s ha reholde rs , or any adjournment the reof, the  boa rd of directors  s ha ll
cause  the  e lection to be  he ld a t a  specia l meeting of the  shareholders  as  soon thereafte r as  it may
conveniently be  he ld.

A s h a re h o ld e r m a y a p p ly to  th e  d is tric t c o u rt in  th e  c o u n ty in  Uta h  wh e re  th e
corpora tion's  principa l office  is  loca te d or, if the  corpora tion ha s  no principa l office  in Uta h, to
the  dis trict court of the  county in which the  corpora tion's  re gis te re d office  is  loca te d to s e e k a n
orde r tha t a  s ha reholde r mee ting be  he ld (i) if an annua l mee ting was  not he ld within s ix months
a fte r the  clos e  of the  corpora tion's  mos t recently ended fis ca l yea r or fifteen months  a fte r its  la s t
a nnua l me e ting, whiche ve r is  e a rlie r, or (ii) if the  s ha re holde r pa rticipa te d in a  prope r ca ll of or
prope r de ma nd for a  s pe cia l me e ting a nd notice  of the  s pe cia l me e ting wa s  not give n within
thirty da ys  a fte r the  da te  of the  ca ll or the  da te  the  la s t of the  de ma nds  ne ce s s a ry to re quire
ca lling of the  me e ting wa s  re ce ive d by the  corpora tion purs ua nt to Uta h corpora te  la w, or the
specia l mee ting was  not he ld in accordance  with the  notice ,

Section 2 . S p e c ia l Me e tin g s . Unle s s  o the rwis e  p re s c ribe d  by s ta tu te , s pe c ia l
me e tings  of the  s ha re holde rs  ma y be  ca lle d for a ny purpos e  by the  pre s ide nt or by the  boa rd of
dire c tors . The  pre s ide nt s ha ll ca ll a  s pe c ia l me e ting of the  s ha re holde rs  if the  corpora tion
rece ives  one  or more  written demands  for the  mee ting, s ta ting the  purpose  or purposes  for which

I'll l



it is  to be  he ld, s igned and da ted by holde rs  of sha re s  repre senting a t le a s t ten pe rcent of a ll the
votes entitled to be  cast on any issue  proposed to be  considered a t the  meeting.

Section 3. P la ce  of Me e ting. The  boa rd of dire ctors  ma y de s igna te  a ny pla ce , e idie r
within or outs ide  Utah, a s  the  place  for any annua l mee ting or any specia l mee ting ca lled by the
boa rd of dire ctors . A wa ive r of notice  s igne d by a ll sha re holde rs  e ntitle d to vote  a t a  me e ting
ma y de s igna te  a ny pla ce , e ithe r within or outs ide  Uta h, a s  the  pla ce  for s uch me e ting. If no
de s igna tion is  m a de , or if a  s pe c ia l m e e ting is  ca lle d othe r tha n by die  boa rd, the  pla ce  of
mee ting sha ll be  the  principa l office  of the  corpora tion.

Section  4. No tice of Me e ting. Writte n notice  s ta ting the  pla ce , da te , a nd hour of the
mee ting sha ll be  given not le ss  than ten nor more  than s ixty days  be fore  the  da te  of the  mee ting,
except tha t (i) if the  number of authorized shares is  to be  increased, a t least thirty days ' notice  sha ll
be  give n, or (ii) a ny othe r longe r notice  pe riod is  re quire d by the  Uta h corpora te  la ws . The
secre ta ry sha ll be  required to give  such notice  only to sha reholders  entitled to vote  a t the  mee ting
except as odiewvise  required by die  Utah corpora te  laws.

Notice  of a  spe cia l me e ting sha ll include  a  de scription of the  purpose  or purpose s  of the
mee ting. Notice  of an annua l mee ting need not include  a  de scription of the  purpose  or purpose s
of the  me e ting e xce pt the  ptnpose  or purpose s  sha ll be  s ta te d with re spe ct to (i) a n a me ndme nt
to the  a rticle s  of incorpora tion of the  corpora tion, (ii) a  me rge r or sha re  e xcha nge  in which the
corpora tion is  a  pa rty a nd, with re spe ct to a  sha re  e xcha nge , in which the  corpora tion's  sha re s
will be  a cquire d, (iii) a  s a le , le a se , e xcha nge  or othe r dispos ition, othe r tha n in the  usua l a nd
re gula r cours e  of bus ine s s , of a ll or s ubs ta ntia lly a ll of" the  prope rty of the  corpora tion or of
a nothe r e ntity which this  corpora tion controls , in e a ch ca se  with or without the  goodwill, (iv) a
dis solution of the  corpora tion, (v) re s ta te me nt of the  a rticle s  of incorpora tion, or (vi) a ny othe r
purpose  for which a  s ta te me nt of purpose  is  re quire d by the  Uta h corpora te  la ws . Notice  sha ll
be  give n pe rs ona lly or by ma il, priva te  ca rrie r, te le gra ph, e le ctronica lly tra ns mitte d fa cs imile
or othe r form  of wire  or wire le s s  com m unica tion by or a t the  dire c tion of the  pre s ide nt,  the
se cre ta ry, or the  office r or pe rsons  ca lling the  me e ting, to e a ch sha re holde r of re cord e ntitle d to
vote  a t such mee ting. If ma iled and if in a  comprehens ible  form, such notice  sha ll be  deemed to
be  give n a nd e ffe ctive  whe n de pos ite d in the  Unite d S ta te s  m a il,  prope rly a ddre s s e d to the
sha re holde r a t his  a ddre ss  a s  it a ppe a rs  in the  corpora tion's  curre nt re cord of sha re holde rs , with
firs t cla s s  pos ta ge  pre pa id. If notice  is  give n othe r tha n by ma il, a nd provide d tha t such notice
is  in a  compre he ns ible  form, the  notice  is  give n a nd e ffe ctive  on the  da te  a ctua lly re ce ive d by
the  sha reholde r.

If re que s te d by the  pe rson or pe rsons  la wfully ca lling such me e ting, the  se cre ta ry sha ll
give  notice  the re of a t corpora te  e xpe ns e . No notice  ne e d be  s e nt to a ny s ha re holde r if thre e
success ive  notice s  ma iled to the  la s t known addre ss  of such sha reholde r have  been re turned a s
unde live ra ble  until s uch time  a s  a nothe r a ddre s s  for s uch s ha re holde r is  ma de  known to die
corpora tion by s uch s ha re holde r. In orde r to be  e ntitle d to re ce ive  notice  of a ny m e e ting, a
sha re holde r sha ll a dvise  the  corpora tion in writing of a ny cha nge  in such sha re holde r's  ma iling
address  as  shown on the  corpora tion's  books and records.
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Whe n a  me e ting is  a djourne d to a nothe r da te , time  or pla ce , notice  ne e d not be  give n of
the  ne w da te , time  or pla ce  if the  ne w da te , time  or pla ce  of such me e ting is  a nnounce d be fore
a djournme nt a t the  me e ting a t which the  a djournme nt is  ta ke n. At the  a djourne d me e ting the
corpora tion may transact any business  which may have  been transacted a t the  origina l mee ting. If
the  a djournme nt is  for more  tha n 120 da ys , or it a  ne w re cord da te  is  fixe d for the  a djounte d
me e ting, a  ne w notice  of the  a djourne d me e ting s ha ll be  give n to e a ch s ha re holde r of re cord
entitled to vote  a t the  meeting as of the  new record da te .

A s ha re holde r ma y wa ive  notice  of a  me e ting be fore  or a fte r the  time  a nd da te  of the
m e e ting  by a  writing  s igne d  by s uc h  s ha re ho lde r.  S uc h  wa ive r s ha ll be  de live re d  to  the
c orpora tion  fo r tiling  with  the  c o rpora te  re c ords ,  bu t th is  de live ry a nd  tiling  s ha ll no t be
conditions  to the  e ffectiveness  of the  wa ive r. Furthe r, by a ttending a  mee ting e ithe r in pe rson or
by proxy, a  sha re holde r wa ive s  obje ction to la ck of" notice  or de te ctive  notice  of the  me e ting
unle ss  the  sha re holde r obje cts  a t the  be ginning of the  me e ting to the  holding of the  me e ting or
the  tra ns a ction of bus ine s s  a t the  m e e ting be ca us e  of la ck of notice  or de fe ctive  notice . By
a ttending the  mee ting, the  sha reholde r a lso wa ives  any objection to conside ra tion a t the  mee ting
of a  pa rticula r ma tte r not within the  purpose  or purpose s  de scribe d in the  me e ting notice  unle ss
the  shareholder obi ects  to considering the  matte r when it is  presented.

Sec tio n 5. F ixin g of Re cord  Da te .  For the  purpos e  of de te nnin ing  s ha re holde rs
e ntitle d to (i) notice  of or vote  a t a ny me e ting of sha re holde rs  or a ny a djournme nt the re of, (ii)
re c e ive  d is tribu tions  o r s ha re  d iv ide nds ,  (iii) de m a nd  a  s pe c ia l m e e ting ,  o r (iv ) m a ke  a
de te rmina tion of s ha re holde rs  for a ny othe r prope r purpos e , the  boa rd of dire ctors  ma y He  a
future  da te  a s  the  record da te  for any such de te rmina tion of sha reholde rs , such da te  in any ca se
to be  not more  tha n se ve nty da ys , a nd, in ca se  of a  me e ting of sha re holde rs , not le s s  tha n te n
d a ys ,  p rio r to  th e  d a te  o n  wh ic h  th e  p a rt ic u la r a c t io n  re q u irin g  s u c h  d e te rm in a tio n  o f
sha re holde rs  is  to be  ta ke n. If no re cord da te  is  fixe d by the  dire ctors , the  re cord da te  sha ll be
the  da y be fore  the  notice  of the  m e e ting is  give n to s ha re holde rs ,  or the  da te  on which the
re solution of the  boa rd of dire ctors  providing for a  dis tribution is  a dopte d, a s  the  ca se  ma y be .
Whe n a  de te rmina tion of sha re holde rs  e ntitle d to vote  a t a ny me e ting of sha re holde rs  is  ma de
a s  provide d in this  s e ction, such de te rmina tion sha ll a pply to a ny a djournme nt the re of unle s s
the  boa rd of dire ctors  fixe s  a  ne w re cord da te , which it mus t do if the  me e ting is  a djourne d to a
da te  m ore  tha n  120  da ys  a fte r the  da te  fixe d  fo r the  o rig ina l m e e ting .  Unle s s  o the rwis e
s pe cifie d whe n the  re cord da te  is  fixe d, the  time  of da y for s uch de te rmina tion s ha ll be  a s  of
the  corpora tion's  close  of bus ine ss  on the  re cord da te .

Notwiths ta nding the  a bove , the  re cord da te  for de te rmining the  sha re holde rs  e ntitle d to
take  action without a  mee ting or entitled to be  given notice  of a ction so taken sha ll be  the  da te  a
writing upon which the  a ction is  ta ke n is  firs t re ce ive d by the  corpora tion. The  re cord da te  for
de te rmining sha reholde rs  entitled to demand a  specia l mee ting sha ll be  the  da te  of the  ea rlie s t of
any of the  demands pursuant to which the  mee ting is  ca lled.

S e ction 6. Voting Lis ts . Afte r a  re cord da te  is  fixe d for a  sha re holde rs ' me e ting, the
se cre ta ry sha ll ma ke , a t the  e a rlie r of te n da ys  be fore  such me e ting or two bus ine ss  da ys  a fte r
notice  of the  me e ting ha s  be e n give n, a  comple te  lis t of the  sha re holde rs  e ntitle d to be  give n
notice  of such me e ting or a ny a djournme nt the re of. The  lis t sha ll be  a rra nge d by voting groups
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a nd within e a ch voting group by cla s s  or s e rie s  of sha re s , sha ll be  in a lpha be tica l orde r within
e a ch cla s s  or s e rie s , a nd sha ll show the  a ddre ss  a t a nd the  numbe r of sha re s  of e a ch cla s s  or
s e rie s  he ld by e a ch s ha re holde r. For the  pe riod be ginning the  e a rlie r of te n da ys  prior to the
me e ting or two bus ine s s  da ys  a fte r notice  of the  me e ting is  give n a nd continuing through the
me e ting a nd a ny a djournme nt the re of, this  lis t sha ll be  ke pt on tile  a t the  principa l office  of the
corpora tion, or a t a  pla ce  (which sha ll be  ide ntifie d in the  notice ) in the  city whe re  the  me e ting
will be  he ld. S uch lis t sha ll be  a va ila ble  for inspe ction on writte n de ma nd by a ny sha re holde r
(including for the  purpose  of this  S e ction 6 a ny holde r of voting trus t ce rtifica te s ) or his  a ge nt or
a ttorne y during re gula r bus ine s s  hours  a nd during the  pe riod a va ila ble  for ins pe c tion. The
origina l s tock transfe r books sha ll be  prima  facie  evidence  as  to who a re  the  sha reholde rs  entitled
to examine  such lis t or transfe r books or to vote  a t any mee ting of shareholders .

Any sha re holde r, his  a ge nt or a ttorne y ma y copy the  lis t during re gula r bus ine s s  hours
a nd during the  pe riod it is  a va ila ble  for ins pe ction, provide d (i) the  s ha re holde r ha s  be e n a
sha re holde r for a t le a s t thre e  months  imme dia te ly pre ce ding the  de ma nd or holds  a t le a s t five
pe rce nt of a ll outs ta nding sha re s  of a ny cla s s  of sha re s  a s  of the  da te  of Ute  de ma nd, (ii) the
d e m a n d  is  m a d e  in  g o o d  fa ith  a n d  fo r a  p u rp o s e  re a s o n a b ly re la te d  to  th e  d e m a n d in g
s ha re ho lde r's  in te re s t a s  a  s ha re ho lde r,  (iii) the  s ha re ho lde r de s c ribe s  with  re a s ona b le
pa rticula rity the  purpose  a nd the  re cords  the  sha re holde r de s ire s  to inspe ct, (iv) the  re cords  a re
directly connected with the  described purpose , and (v) the  sha reholde r pays  a  reasonable  cha rge
cove ring the  cos ts  of la bor a nd ma te ria l for s uch copie s , not to e xce e d the  e s tima te d cos t of
production a nd re production.

S e ction 7. Re c o g n itio n  P ro c e d u re  fo r Be n e fic ia l Owne rs . The  boa rd of dire ctors
ma y a dopt by re s olution a  proce dure  whe re by a  s ha re holde r of the  corpora tion ma y ce rtify in
writing to  the  corpora tion tha t a ll or a  portion of the  s ha re s  re gis te re d in  the  na m e  of s uch
sha re holde r a re  he ld for the  a ccount of a  spe cifie d pe rson or pe rsons . The  re solution ma y se t
forth (i) the  type s  of nomine e s  to which it a pplie s , (ii) the  rights  or privile ge s  tha t the  corpora tion
will re cognize  in a  be ne ficia l owne r, which ma y include  rights  a nd privile ge s  othe r tha n voting,
(iii) the  te rm of ce rtifica tion a nd the  informa tion to be  conta ine d the re in, (iv) if the  ce rtifica tion
is  with re spe ct to a  re cord da te , the  time  within which the  ce rtifica tion mus t be  re ce ive d by the
corpora tion, (v) the  pe riod for which the  nomine e 's  us e  of the  proce dure  is  e ffe ctive , a nd (vi)
such othe r provis ions  with re spe ct to the  proce dure  a s  the  boa rd de e ms ne ce ssa ry or de s ira ble .
Upon re ce ipt by the  corpora tion of a  ce rtifica te  complying with the  proce dure  e s ta blishe d by the
boa rd of dire ctors , the  pe rsons  spe cifie d in the  ce rtifica tion sha ll be  de e me d, for the  purpose  or
purpos e s  s e t forth in  the  ce rtifica tion, to  be  the  re gis te re d holde rs  of the  num be r of s ha re s
specified in place  of the  sha reholde r making the  ce rtifica tion.

S e ction 8. Qu o ru m a nd Ma nne r of Acting.  A m a jority of the  vote s  e ntitle d  to  be
ca s t on a  ma tte r by a  voting group re pre se nte d in pe rson or by proxy, sha ll cons titute  a  quorum
of tha t voting group for action on the  ma tte r. If le ss  than a  ma jority of such vote s  a re  represented
a t a  me e ting, a  ma jority of the  vote s  so re pre se nte d ma y a djourn the  me e ting from time  to time
without furthe r notice , tor a  pe riod not to exceed 120 days  for any one  adjournment. If a  quorum
is  pre se nt a t such a djourne d me e ting, a ny bus ine ss  ma y be  tra nsa cte d which might ha ve  be e n
tra nsa cte d a t the  me e ting a s  origina lly notice d. The  sha re holde rs  pre se nt a t a  duly orga nize d
me e ting ma y continue  to tra nsa ct bus ine ss  until a djotunnie nt, notwiths ta nding the  withdra wa l of
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enough shareholders to leave less than a quorum, unless the meeting is adjourned and a new
record date is set for the adj turned meeting.

If a  quorum e xis ts , a ction on a  ma tte r othe r tha n the  e le ction of dire ctors  by a  voting
group is  a pprove d if the  vote s  ca s t within the  voting group fa voring the  a ction e xce e d the  vote s
cast within the  voting group opposing the  action, unless  the  vote  of a  grea te r number or voting by
cla sses  is  required by law or the  a rticle s  of incorpora tion.

S e ction 9. P roxie s . At a ll mee tings  of sha reholde rs , a  sha reholde r may vote  by proxy
by s igning a n a ppointme nt form or s imila r writing, e ithe r pe rs ona lly or by his  duly a uthorize d
a ttorne y-in-fa c t.  A s ha re holde r m a y a ls o a ppoint a  proxy by tra ns m itting or a uthoriz ing the
tra nsmiss ion of a  te le gra m, or othe r e le ctronic tra nsmiss ion providing a  writte n s ta te me nt of the
a ppointme nt to the  proxy, a  proxy solicitor, proxy support se rvice  orga niza tion, or othe r pe rson
du ly a u tho riz e d  by the  p roxy to  re c e ive  a ppo in tm e n ts  a s  a ge n t fo r the  p roxy,  o r to  the
corpora tion. The  tra nsmitte d a ppointme nt sha ll se t forth or be  tra nsmitte d with writte n e vide nce
from which it ca n be  de te rmine d tha t the  sha re holde r tra nsmitte d or a uthorize d the  tra nsmiss ion
of the  a ppoin tm e nt.  The  proxy a ppoin tm e nt form  or s im ila r writing  s ha ll be  file d  with  the
se cre ta ry of the  corpora tion be fore  or a t the  time  of the  me e ting. The  a ppointme nt of a  proxy is
e ffe ctive  whe n re ce ive d by the  corpora tion a nd is  va lid for e le ve n months  unle s s  a  diffe re nt
pe riod is  e xpre ss ly provide d in the  a ppointme nt font or s imila r writing.

Any comple te  copy, including a n e le ctronica lly tra nsmitte d fa cs imile , of a n a ppointme nt
of a  proxy ma y be  subs titute d for or use d in lie u of the  origina l a ppointme nt for a ny purpose  for
which the  origina l appointment could be  used.

Re voca tion cf a  proxy doe s  not a ffe ct the  right of the  corpora tion to a cce pt the  proxy's
a uthority unle ss  (i) the  corpora tion ha d notice  tha t the  a ppointme nt wa s  couple d with a n inte re s t
and notice  tha t such inte re s t is  extinguished is  rece ived by the  secre ta ry or othe r office r or agent
a uthorize d to ta bula te  vote s  be fore  the  proxy e xe rcise s  his  a uthority unde r the  a ppointme nt, or
(ii) othe r notice  of the  revoca tion of the  appointment is  re ce ived by the  secre ta ry or othe r office r
or a ge n t a u thorize d  to  ta bu la te  vo te s  be fore  the  p roxy e xe rc is e s  h is  a u thority unde r the
a ppointme nt. Othe r notice  of re voca tion ma y, in the  discre tion of the  corpora tion, be  de e me d to
include  the  appea rance  a t a  sha reholde rs ' mee ting of the  sha reholde r who granted the  proxy and
his  voting in pe rson on any matte r subj e t to a  vote  a t such mee ting.

The  dea th or incapacity of the  sha reholde r appointing a  proxy does  not a ffect the  right of
the  corpora tion to accept the  proxy's  authority unless  notice  of the  dea th or incapacity is  rece ived
by the  secre ta ry or othe r office r or agent authorized to tabula te  vote s  be fore  the  proxy exe rcise s
his  authority unde r the  appointment.

The  corpora tion sha ll not be  re quire d to re cognize  a n a ppointme nt ma de  irre voca ble  if it
ha s  re c e ive d  a  writing  re voking  the  a ppo in tm e n t s igne d  by the  s ha re ho lde r (inc lud ing  a
sha reholde r who is  a  successor to the  sha reholde r who granted the  proxy) e ithe r pe rsona lly or by
his  a ttorney-in~tact, notwiths tanding tha t the  revoca tion may be  a  breach of an obliga tion of" the
shareholder to another person not to revoke  the  appointment.
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S ubje ct to S e ction 11 a nd a ny e xpre s s  limita tion on the  proxy's  a uthority a ppe a ring on
the  appointment font, the  corpora tion is  entitled to accept the  proxy's  vote  or othe r action a s  tha t
of the  sha reholde r making the  appointment.

Section  10. Vo tin g of S ha re s . Ea ch outs ta nding sha re , re ga rdle s s  of cla s s , sha ll be
entitled to one  vote , except in the  e lection of directors , and each fra ctiona l share sha ll be  entitled
to  a  c o rre s p o n d in g  fra c tio n a l v o te  o n  e a c h  m a tte r s u b m itte d  to  a  v o te  a t  a  m e e tin g  o f
sha reholde rs , except to the  extent tha t the  voting rights  of the  sha re s  of any cla ss  or cla sse s  a re
limite d or de nie d by the  a rticle s  of incorpora tion a s  pe rmitte d by the  Uta h Bus ine ss  Corpora tion
Code . Cum ula tive  voting s ha ll not be  pe rm itte d in the  e le c tion of dire c tors  or for a ny othe r
purpose . Each record holde r of s tock sha ll be  entitled to vote  in the  e lection of directors  and sha ll
have  a s  many votes  for each of the  sha res  owned by him as  the re  a re  directors  to be  e lected and
for whose  e lection he  has  the  right to vote .

At each e lection of directors , tha t number of candida te s  equa ling the  number of directors
to be  e lected, having the  highes t number of vote s  ca s t in favor of the ir e lection, sha ll be  e lected
to the  board of directors .

Exce pt a s  othe rwise  orde re d by a  court of compe te nt jurisdiction upon a  finding tha t the
purpose  of this  S e ction would not be  viola te d in the  circums ta nce s  pre se nte d to the  court, the
sha res  of the  corpora tion a re  not entitled to be  voted if they a re  owned, directly or indirectly, by a
se cond corpora tion, dome s tic or fore ign, a nd the  firs t corpora tion owns , dire ctly or indire ctly, a
ma jority of the  sha re s  entitled to vote  for directors  of the  second corpora tion except to the  extent
the  second corpora tion holds the  shares  in a  fiducia ry capacity.

Redeemable  sha res  a re  not entitled to be  voted a fte r notice  of redemption is  ma iled to the
holders  and a  sum sufficient to redeem the  shares  has been deposited with a  bank, trust company
or othe r fina ncia l ins titution unde r a n irre voca ble  obliga tion to pa y the  holde rs  the  re de mption
price  on surrender of the  shares.

Section 11. C o rp o ra tio n 's  Ac c e p ta n c e  o f Vo te s .  If th e  n a m e  s ig n e d  o n  a  v o te ,
conse nt, wa ive r, proxy a ppointme nt, or proxy a ppointme nt re voca tion corre sponds  to the  na me
of a  sha re holde r, the  corpora tion, if a cting in good fa ith, is  e ntitle d to a cce pt the  vote , conse nt,
wa ive r, proxy a ppointme nt or proxy a ppointme nt re voca tion a nd give  it e ffe ct a s  the  a ct of the
s ha re holde r.  if the  na m e  s igne d  on  a  vo te ,  cons e n t,  wa ive r,  p roxy a ppoin tm e nt o r p roxy
a ppointme nt re voca tion doe s  not corre spond to the  na me  of a  sha re holde r, the  corpora tion, if
a c ting  in  good  fa ith ,  is  ne ve rthe le s s  e n title d  to  a c c e p t the  vo te ,  c ons e n t,  wa ive r,  p roxy
appointment or proxy appointment revoca tion and to give  it e ffect a s  the  act of the  sha reholde r if:

( i) The  sha reholde r is  an entity and the  name  s igned purports  to be  tha t of an
office r or a ge nt of the  e ntity,

(ii) The name signed purports to be that of an administrator, executor,
guardian or conservator representing the shareholder and, if the corporation
requests, evidence of fiduciary status acceptable to the corporation has been
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pre se nte d with re spe ct to the  vote , conse nt, wa ive r, proxy a ppointme nt or proxy
appointment revoca tion,

(iii) The  name  s igned purports  to be  tha t of a  rece ive r or trus tee  in bankruptcy
of the  s ha re holde r a nd ,  if the  corpora tion  re que s ts ,  e v ide nce  of th is  s ta tus
acceptable  to the  corpora tion has been presented with respect to the  vote , consent,
wa ive r, proxy appointment or proxy appointment revoca tion,

(iv ) The  na m e  s igne d purports  to  be  tha t of a  ple dge ,  be ne fic ia l owne r or

a c c e p ta b le  to  th e  c o rp o ra tio n  o f th e  s ig n a to ry's  a u th o rity to  s ig n  fo r th e
sha re holde r ha s  be e n pre se nte d with re spe ct to the  vote , conse nt, wa ive r, proxy
appointment or proxy appointment revoca tion,

(v ) Two or more  pe rsons  a re  the  sha re holde r a s  co-te na nts  or fiducia rie s  a nd
the  na m e  s igne d purports  to be  the  na m e  of a t le a s t one  of the  co-te na nts  or
fiducia rie s , a nd the  pe rson s igning a ppe a rs  to be  a cting on be ha lf of a ll the  co-
tenants  or fiducia rie s , or

(v i) The  a cce pta nce  of the  vote , conse nt, wa ive r, proxy a ppointme nt or proxy
a ppoin tm e nt re voca tion  is  o the rwis e  p rope r unde r ru le s  e s ta b lis he d  by the
corpora tion tha t a re  not inconsis tent with this  S ection 11.

The  corpora tion is  e ntitle d to re je ct a  vote , conse nt, wa ive r, proxy a ppointme nt or proxy
a ppointme nt re voca tion if the  s e cre ta ry or othe r office r or a ge nt a uthorize d to ta bula te  vote s ,
a cting in good fa ith, ha s  re a sona ble  ba s is  for doubt a bout the  va lidity of the  s igna ture  on it or
about the  s igna tory's  authority to s ign for the  sha reholde r.

Ne ithe r die  corpora tion nor its  office rs  nor a ny a ge nt who a cce pts  or re je c ts  a  vote ,
cons e nt,  wa ive r,  proxy a ppointm e nt or proxy a ppointm e nt re voca tion  in  good fa ith  a nd in
a ccorda nce  with the  s ta nda rds  of this  S e ction is  lia ble  in da ma ge s  for the  conse que nce s  of the
acceptance  or re jection.

Section  12. In fo rm a l Ac tio n  b y S h a re h o ld e rs . Any a ction re quire d or pe rmitte d to
be  ta ke n a t a  me e ting of the  sha re holde rs  ma y be  ta ke n without a  me e ting if be fore  or a fte r the
action, a  written consent (or counte rpa rts  the reof) tha t se ts  forth the  action so taken is  s igned by
sha re holde rs  holding a t le a s t a  ma jority of the  voting powe r e ntitle d to vote  with re spe ct to the
s ubje ct ma tte r the re of e xce pt if a  diffe re nt proportion of voting powe r is  re quire d for s uch a n
action a t a  mee ting, then tha t proportion of written consents  is  required. S uch consent sha ll have
the  s a m e  force  a nd e ffe c t a s  a  vote  of the  s ha re holde rs  a nd m a y be  s ta te d a s  s uch in  a ny
document, Action taken under this  Section 12 is  e ffective  as  of the  da te  the  la s t writing necessa ry
to e ffe ct the  a ction is  re ce ive d by the  corpora tion, unle s s  a ll of the  writings  spe cify a  diffe re nt
e ffective  da te , in which ca se  such specified da te  sha ll be  the  e ffective  da te  for such action. The
record da te  for de te rmining sha reholde rs  entitled to take  action without a  mee ting is  the  da te  the
corpora tion firs t rece ives  a  writing upon which the  action is  taken.
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Any s ha re holde r who ha s  s igne d a  writing de s cribing a nd cons e nting to a c tion ta ke n
purs ua nt to this  S e ction 12 ma y re voke  s uch cons e nt by a  writing s igne d by the  s ha re holde r
de scribing the  a ction a nd s ta ting tha t the  sha re holde r's  prior conse nt the re to is  re voke d, if such
writing is  rece ived by the  corpora tion be fore  the  e ffectiveness  of the  action.

In no instance where action is authorized by written consent need a meeting of
shareholders be called or notice given,

Section  13. Me e tin g s  b y Te le c o m m u n ic a tio n . Any or a ll of the  s ha re holde rs  m a y
pa rticipa te  in a n a nnua l or spe cia l sha re holde rs ' me e ting by, or the  me e ting ma y be  conducte d
through die  us e  a t; a ny m e a ns  of com m unica tion by which a ll pe rs ons  pa rtic ipa ting in  the
mee ting may hea r each othe r during the  mee ting. A sha reholde r pa rticipa ting in a  mee ting by this
means is  deemed to be  present in person a t the  meeting.

AR T IC L E  III
Bo a rd  o f Direc to rs

Section 1. Ge n e ra l P owers . A11 corpora te  P owers  sha ll be  exe rcised by or unde r the
authority of, and the  business  and a ffa irs  of the  corpora tion sha ll be  managed under the  direction
of, its  boa rd of dire ctors , e xce pt a s  othe rwise  provide d in the  Uta h corpora te  la ws  or the  a rticle s
of incorpora tion.

Section2. Number, Qualifications and Tenure. The number of directors of the
corporation shall be Hied from time to time by the board if directors, within a range of no
less than one or more than nine, but no decrease in the number of directors shall have the
effect of shortening the term of any incumbent director. A director shall be a natural .person
who is eighteen years of age or older. A director need not be a resident of Utah or a
shareholder of the corporation.

Directors  sha ll be  e lected a t each annua l mee ting of shareholders . Each director sha ll hold
office  until the  next annua l mee ting of sha reholde rs  following his  e lection and the rea fte r until his
s ucce s s or s ha ll ha ve  be e n e le cte d a nd qua lifie d. Dire ctors  s ha ll be  re m ove d in the  m a nne r
provide d by the  Uta h corpora te  la ws . Any dire ctor ma y be  re move d by the  sha re holde rs  of the
voting group tha t e lected the  director, with or without cause , a t a  mee ting ca lled for tha t purpose .
The  notice  of the  me e ting sha ll s ta te  tha t the  purpose  or one  of the  purpose s  of the  me e ting is
re mova l of the  dire ctor. A dire ctor ma y be  re move d only if the  numbe r of vote s  e a s t in fa vor of
removal exceeds the  number of votes cast aga inst removal.

Section  3. Vacancies . Any dire ctor ma y re s ign a t a ny time  by giving writte n notice
to the  s e cre ta ry. S uch re s igna tion s ha ll ta ke  e ffe ct a t the  tim e  the  notice  is  re ce ive d by the
s e cre ta ry unle s s  the  notice  s pe cifie s  a  la te r e ffe ctive  da te . Unle s s  othe rwis e  s pe cifie d in the
notice  of re s igna tion, the  corpora tion's  a cce pta nce  a t such re s igna tion sha ll not be  ne ce ssa ry to
ma ke  it e ffe ctive , Any va ca ncy on the  boa rd of dire ctors  ma y be  tille d by the  a ffirma tive  vote  of
a  ma jority of the  s ha re holde rs  a t a  s pe cia l me e ting ca lle d for tha t purpos e  or by the  boa rd of
dire ctors . If the  dire ctors  re ma ining in office  cons titute  fe we r tha n a  quorum of the  boa rd, the
dire ctors  ma y till the  va ca ncy by the  a ffirma tive  vote  of a  ma jority of a ll the  dire ctors  re ma ining

8



in  office . If e le c te d by the  dire c tors , the  dire c tor s ha ll hold office  until the  ne xt a nnua l
shareholders ' meeting at which directors  are elected. If e lected by the shareholders , the director
shall hold office  for the  unexpired term of his  predecessor in office ; except that, if the  director's
predecessor was elected by the directors  to fill a vacancy, the director elected by the shareholders
shall hold office for the unexpired tern of the las t predecessor elected by the shareholders .

Section 4. Regular Mee tings . A regula r mee ting of the  boa rd of directors  s ha ll be
he ld without notice  imme dia te ly a fte r a nd a t the  s a me  pla ce  a s  the  a nnua l me e ting of
shareholders . The board of directors  may provide by resolution the time and place, e ither within
or outs ide Utah, for the holding of additional regular meetings  without other notice.

Section 5. S pe cia l Me e tings . S pe cia l me e tings  of the  boa rd of dire ctors  ma y be
ca lle d by or a t the  re que s t of the  pre s ide nt or a ny one  (1) of the  dire ctors . The  pe rs on or
persons  authorized to ca ll specia l meetings  of the  board of directors  may He any place , e ither
within or outs ide  Utah, a s  the  place  for holding any s pecia l mee ting of the  board of directors
called by them.

Section 6. Notice . Notice  of the  date , time and place  of any specia l meeting shall be
given to each director a t leas t two days  prior to the  meeting by written notice  e ither personally
delivered or mailed to each director a t his  bus iness  address , or by notice  transmitted by private
courie r, te le gra ph, e le ctronica lly tra ns mitte d fa cs imile  or othe r form of wire  or wire le s s
communica tion. If mailed, such notice  sha ll be  deemed to be  given and to be  e ffective  on the
e a rlie r of (i) five  da ys  a fte r s uch notice  is  de pos ite d in the  Unite d S ta te s  ma il, prope rly
addressed, with firs t class  pos tage prepaid, or (ii) the date  shown on the return receipt, if mailed
by regis tered or certified mail re turn receipt reques ted, provided that the  re turn receipt is  s igned
by the  dire ctor to whom the  notice  is  a ddre s s e d. If notice  is  give n by te le x, e le ctronica lly
transmitted facs imile  or other s imilar form of wire  Cr wire less  communication, such notice  shall
be deemed to be given and to be effective when sent, and with respect to a telegram, such notice
shall be  deemed to be given and to be effective when the te legram is  delivered to the te legraph
company. If a  director has  des ignated in writing one or more reasonable  addresses  or facs imile
numbers  for de livery of notice  to him, notice  sent by mail, te legraph, e lectronica lly transmitted
facs imile  or othe r form of wire  or wire les s  communica tion s ha ll not be  deemed to have  been
given or to be effective unless sent to such addresses or facsimile numbers, as the case may be.

A director may waive notice of a  meeting before or after the time and date of the meeting
by a  writing s igned by s uch director. Such wa ive r s ha ll be  de live red to the  s ecre ta ry for tiling
with  the  corpora te  re cords , but s uch de live ry a nd filing s ha ll not be  conditions  to  the
e ffectivenes s  of the  wa ive r. Furthe r, a  director's  a ttendance  a t or pa rticipa tion in a  mee ting
wa ives  any required notice  to him of the  mee ting unle s s  a t the  beginning of the  mee ting, or
promptly upon his  la te r a rriva l, the  dire ctor obje cts  to holding the  me e ting or tra ns a cting
business  at the meeting because of lack of notice or defective notice and does  not thereafter vote
for or as sent to action taken a t the  meeting. Neither the  bus ines s  to be  transacted a t, nor the
purpos e  of, any regula r or s pecia l mee ting of the  boa rd of directors  need be  s pecified in the
notice or waiver of notice of such meeting.
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Section 7. Quorum. A majority of the number of directors fixed by 'the board of
directors pursuant to Article IH, Section 2 or, if no number is fixed, a majority of the number in
office immediately before the meeting begins, shall constitute a quorum for the transaction of
business at any meeting of the board of directors.

S e ction 8. Ma nne r of Acting. The  a c t of the  ma jority of the  dire c tors  pre s e nt a t a
meeting a t which a  quorum is  present sha ll be  the  act of the  board of directors .

Section 9. Compensation. By resolution of the board of directors, any director may
be paid any one or more of the following: his expenses, if any, of attendance at meetings, a fixed
sum for attendance at each meeting, a stated salary as director, or such other compensation as the
corporation and the director may reasonably agree upon. No such payment shall preclude any
director from serving the corporation in any other capacity and receiving compensation dxerefor.

I

S ection 10. P res umption of As s ent. A dire ctor of the  corpora tion who is  pre s e nt a t a
me e ting of the  boa rd of dire ctors  or conunitte e  of the  boa rd a t which a ction on a ny corpora te
matter is  taken shall be  presumed to have  assented to a ll action taken a t the  meeting unless  (i) the
dire ctor obje cts  a t the  be ginning of the  me e ting, or promptly upon his  a rriva l, to the  holding of
the  me e ting or the  tra ns a ction of bus ine s s  a t the  me e ting a nd doe s  not the re a fte r vote  for or
a s s e nt to a ny a ction ta ke n a t the  me e ting, (ii) the  dire ctor conte mpora ne ous ly re que s ts  tha t his
dis s ent or abs tention a s  to any s pecific action taken be  ente red in the  minutes  of the  mee ting, or
(iii) the  director caus e s  written notice  of his  dis s ent or abs tention a s  to any s pecific a ction to be
re ce ive d by the  pre s iding office r of the  me e ting be fore  its  a djournme nt or by the  s e cre ta ry
promptly otte r the  a djournme nt of the  me e ting. A dire ctor ma y dis s e nt to a  s pe cific a ction a t a
mee ting, while  a s s enting to othe rs . The  right to dis s ent to a  s pecific action taken a t a  mee ting of
the  boa rd of directors  or a  committee  of the  boa rd s ha ll not be  ava ilable  to a  director who voted
in favor of s uch action.

Section 11. Committees . By re s olution a dopte d by a  ma jority of a ll the  dire ctors  in
office  when the  action is  taken, the  board of directors  may des igna te  from among its  members  an
executive  committee  and one  or more  other committees , and appoint one  or more  members  of the
boa rd of dire ctors  to s e rve  on the m, To the  e xte nt provide d in the  re s olution, e a ch committe e
sha ll have  a ll the  authority of the  board of directors , except tha t no such committee  sha ll have  the
a uthority to  (i) a u thorize  d is tributions , (ii) a pprove  or propos e  to  s ha re holde rs  a c tions  or
propos a ls  required by the  Utah corpora te  laws  to be  approved by s ha reholde rs , (iii) fill vacancies
on the  boa rd of dire ctors  or a ny committe e  the re of, (iv) a me nd a rtic le s  of incorpora tion, (v)
a dopt, a me nd or re pe a l the  byla ws , (vi) a pprove  a  pla n of me rge r not re quiring s ha re holde r
a pprova l, (vii) a uthorize  or a pprove  the  re a cquis ition of s ha re s  unle s s  purs ua nt to a  formula  or
method pres cribed by the  boa rd of directors , or (viii) authorize  or approve  the  is s uance  or s a le  of
s ha re s , or contra ct for the  s a le  of s ha re s  or de te rmine  the  de s igna tions  a nd re la tive  rights ,
pre fe rences  and limita tions  of a  cla s s  or s e rie s  of s ha res , except tha t the  boa rd of directors  may
a udiorize  a  committe e  or office r to do s o within limits  s pe cifica lly pre s cribe d by the  boa rd of
directors . The  committe e  s ha ll the n  ha ve  fu ll powe r with in  the  limits  s e t by the  boa rd  of
directors  to adopt any fina l re s olution s e tting forth a ll pre fe rences , limita tions  and re la tive  rights
of s uch cla s s  or s e rie s  and to audiorize  an amendment of the  a rticle s  of incorpora tion s ta ting the
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pre fe re nce s , limita tions  a nd re la tive  rights  of a  cla s s  or s e rie s  for filing with the  S e cre ta ry of
S ta te  under the  Utah corpora te  laws.

S ections  4, 5, 6, 7, 8 or 12 of Article  III, which gove rn mee tings , notice , wa ive r of notice ,
quorum, voting re quire me nts  a nd a ction without a  me e ting of the  boa rd of dire ctors , sha ll a pply
to committees and the ir members appointed under this  Section 1 l.

Ne ithe r the  de s igna tion of a ny s uch com m itte e ,  the  de le ga tion of a uthority to  s uch
committe e , nor a ny a ction by s uch committe e  purs ua nt to its  a uthority s ha ll a lone  cons titute
c om plia nc e  by a ny m e m be r o f the  boa rd  o f d ire c to rs  o r a  m e m be r o f the  c om m itte e  in
que s tion  with  h is  re s pons ib ility to  conform  to  the  s ta nda rd  of ca re s e t fo rth  in  Artic le  III,
S e ction 14 of the se  byla ws .

Section  12. In fo rm a l Ac t io n  b y Dire c to rs . Any a c tion re quire d or pe nnitte d to  be
taken a t a  mee ting of the  directors  or any committee  designa ted by the  board of directors  may be
taken without a  mee ting if a  written consent (or counte rpa rts  the reof) tha t se ts  forth the  action so
ta ke n is  s igne d by a ll of the  dire ctors  e ntitle d to vote  with re s pe ct to the  a ction ta ke n. S uch
consent sha ll have  the  same  force  and e ffect a s  a  unanimous  vote  of the  directors  or committee
me mbe rs  a nd ma y be  s ta te d a s  such in a ny docume nt. Unle ss  the  conse nt spe cifie s  a  diffe re nt
e ffective  time  or da te , a ction taken unde r this  S ection 12 is  e ffective  a t the  time  or da te  the  la s t
dire ctor s igns  a  writing de scribing the  a ction ta ke n, unle s s , be fore  such time , a ny dire ctor ha s
re voke d his  cons e nt by a  writing s igne d by the  dire ctor a nd re ce ive d by the  pre s ide nt or the
secre ta ry of the  corpora tion.

S e ction 13. Te le phonic  Me e tings .  The boa rd of dire c tors  m a y pe nni a ny d ire c tor
(or a ny me mbe r of a  committe e  de s igna te d by the  boa rd) to pa rticipa te  in a  re gula r or spe cia l
m e e ting of the  boa rd of d ire c tors  or a  com m itte e  the re of through the  us e  of a ny m e a ns  of
communica tion by which a ll dire ctors  pa rticipa ting in the  me e ting ca n he a r e a ch othe r during
the  me e ting. A dire ctor pa rtic ipa ting in a  me e ting in this  ma nne r is  de e me d to be  pre s e nt in
pe rson a t the  mee ting.

S e ction 14. S ta nda rd  o f Ca re .  A d ire c to r s ha ll pe rfo rm  h is  du tie s  a s  a  d ire c to r,
including without limita tion his  dutie s  a s  a  me mbe r of a ny committe e  of the  boa rd, in good fa idi,
in a  manner he  reasonably be lieves to be  in the  best inte rests  of the  corpora tion, and with the  care
a n ordina rily prude nt pe rson in a  like  pos ition would e xe rcis e  unde r s imila r circums ta nce s . In
pe rforming his  dutie s , a  dire ctor s ha ll be  e ntitle d to re ly on informa tion, opinions , re ports  or
s ta te me nts , including fina ncia l s ta te me nts  a nd othe r fina ncia l da ta , in e a ch ca se  pre pa re d or
pre sented by the  pe rsons  he re in des igna ted. Howeve r, he  sha ll not be  cons ide red to be  acting in
good fa ith if he  has  knowledge  conce rning the  ma tte r in ques tion tha t would cause  such re liance
to be  unwa rra nte d. A dire ctor sha ll not be  lia ble  to the  corpora tion or its  sha re holde rs  for a ny
a ction he  ta ke s  or omits  to ta ke  a s  a  dire ctor iii in conne ction with such a ction or omiss ion, he
pe rforms his  dutie s  in compliance  with this  S ection 14.

The  des igna ted pe rsons  on whom a  director is  entitled to re ly a re  (i) one  or more  office rs
or e m ploye e s  of the  corpora tion whom  the  dire c tor re a s ona bly be lie ve s  to  be  re lia ble  a nd
compe te nt in the  ma tte rs  pre se nte d, (ii) le ga l counse l, public a ccounta nt, or othe r pe rson a s  to
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ma tte rs  which the  dire ctor re a sona bly be lie ve s  to be  within such pe rson's  profe ss iona l or e xpe rt
compe tence , or (iii) a  committee  of the  boa rd of directors  on which the  director does  not se rve  if
the  director reasonably be lieves the  committee  merits  confidence .

AR T IC LE  IV
Office rs  an d  Ag en ts

Section 1. Ge ne ra l. The  office rs  of the  corpora tion sha ll be  a  pre s ide nt, a  se cre ta ry
and a  treasure r, and may a lso include  one  or more  vice  pres idents , each of which office r sha ll be
appointed by the  boa rd of directors  and sha ll be  a  na tura l pe rson e ighteen yea rs  of age  or olde r.
One  pe rson ma y hold more  tha n one  office . The  boa rd of dire ctors  or a n office r or office rs  so
a uthorize d by the  boa rd ma y a ppoint s uch othe r office rs , a s s is ta nt office rs , committe e s  a nd
agents , including a  cha inman of the  boa rd, a ss is tant secre ta rie s  and a ss is tant treasure rs , a s  they
may cons ide r necessa ry. Except a s  expre ss ly pre scribed by the se  bylaws, the  boa rd of directors
or the  office r or office rs  authorized by the  boa rd sha ll from time  to time  de te rmine  the  procedure
for the  a ppointme nt of office rs , the ir a uthority a nd dutie s  a nd die ir compe nsa tion, provide d tha t
the  boa rd of dire ctors  ma y cha nge  the  a uthority, dutie s  a nd compe nsa tion of a ny office r who is
not appointed by the  board.

S e ction 2. Ap p o in tm e n t a n d Te rm  o f Offic e . The  office rs  of the  corpora tion to be
a ppointe d by the  boa rd of dire ctors  sha ll be  a ppointe d a t e a ch a nnua l me e ting of the  boa rd he ld
a fte r each annua l mee ting of the  sha reholde rs . If the  appointment of office rs  is  not made  a t such
m e e ting or if a n  office r or office rs  a re  to  be  a ppointe d by a nothe r office r or office rs  of the
corpora tion, such a ppointme nts  sha ll be  ma de  a s  de te rmine d by the  boa rd of dire ctors  or the
appointing pe rson or pe rsons . Each office r sha ll hold office  until the  firs t of the  following occurs :
his  s ucce s s or s ha ll ha ve  be e n duly a ppointe d a nd qua lifie d, his  de a th, his  re s igna tion, or his
remova l in the  manner provided in S ection 3.

Section 3. Resignation and Removal. An officer may resign at any time by giving
written notice of resignation to the president, secretary or other person who appoints such officer.
The resignation is effective when the notice is received by the corporation unless the notice
specifies a later effective date.

Any office r or a ge nt ma y be  re move d a t a ny time  with or without ca use  by the  boa rd of
dire ctors  or a n office r or office rs  a uthorize d by the  boa rd. S uch re mova l doe s  not a ffe ct the
contra ct rights , if a ny, of the  corpora tion or of the  pe rson so re move d. The  a ppointme nt of a n
office r or agent sha ll not in itse lf crea te  contract rights .

Section  4. Vacan cies . A va ca ncy in a ny office , howe ve r occurring, ma y be  fille d by
the  boa rd of dire ctors , or by the  office r or office rs  a uthorize d by the  boa rd, for the  une xpire d
portion of the  office r's  te rm. If a n office r re s igns  a nd his  re s igna tion is  ma de  e ffe ctive  a t a  la te r
da te , the  boa rd of dire ctors , or office r or office rs  a uthorize d by the  boa rd, ma y pe nni the  office r
to re ma in in office  until the  e ffe ctive  da te  a nd ma y fill the  pe nding va ca ncy be fore  the  e ffe ctive
da te  if the  boa rd of dire c tors  or office r or office rs  a uthorize d by the  boa rd provide  tha t the
successor sha ll not take  office  until the  e ffective  da te . In the  a lte rna tive , the  board of directors , or
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office r or office rs  authorized by the  boa rd of directors , may remove  the  office r a t any time  be fore
the  effective  date  and may 511 the  resulting vacancy.

Section 5. P res id en t. The  pre s ident sha ll pre s ide  a t a ll mee tings  of sha reholde rs  and
a ll mee tings of the  board of directors  unless  the  board of directors  has appointed a  cha irman, vice
cha irman, or othe r office r of the  boa rd and ha s  authorized such pe rson to pre s ide  a t mee tings  of
the  boa rd of dire ctors . S ubje ct to the  dire ction a nd s upe rvis ion of the  boa rd of dire ctors , the
president sha ll be  the  chie f executive  office r of the  corpora tion, and sha ll have  genera l and active
control of its  a ffa irs  a nd business  and gene ra l supe rvis ion of its  office rs , agents  and employees .
Unle s s  othe rwise  dire cte d by the  boa rd of dire ctors , the  pre s ide nt sha ll a tte nd in pe rson or by
subs titute  a ppointe d by him, or sha ll e xe cute  on be ha lf of the  corpora tion writte n ins trume nts
a ppointing a  proxy or proxie s  to re pre se nt the  corpora tion, a t a ll me e tings  of the  s tocldiolde rs  of
any othe r corpora tion in which the  corpora tion holds  any s tock. On beha lf of the  corpora tion, the
pre s ide nt m a y in  pe rs on or by s ubs titute  or by proxy e xe cute  writte n wa ive rs  of notice  a nd
consents  with re spect to any such mee tings . At a il such mee tings  and othe rwise , the  pres ident, in
pe rs on or by s ubs titute  or proxy, ma y vote  the  s tock he ld by the  corpora tion, e xe cute  writte n
conse nts  a nd othe r ins trume nts  with re spe ct to such s tock, a nd e xe rcise  a ny a nd a ll rights  a nd
P owe rs  incide nt to the  owne rship of sa id s tock, subje ct to the  ins tructions , if a ny, of the  boa rd of
dire ctors . The  pre s ide nt sha ll ha ve  cus tody of the  tre a sure r's  bond, if a ny. The  pre s ide nt sha ll
have s uch a dditiona l a uthority a nd dutie s  a s  a re  a ppropria te  a nd cus toma ry for the  office  of
pre s ide nt a nd chie f e xe cutive  office r, e xce pt a s  the  s a me  ma y be  e xpa nde d or limite d by the
boa rd of directors  from time  to time .

Section 6. Vice  P res id en ts . The  vice  pre s ide nts  sha ll a s s is t the  pre s ide nt a nd sha ll
pe rfonn such dutie s  a s  may be  a ss igned to them by the  pre s ident or by the  boa rd of directors . In
the  absence  of the  president, the  vice  president, if any (or, if more  than one , the  vice  presidents  in
the  orde r de s igna te d by the  boa rd of dire ctors , or if die  boa rd ma ke s  no such de s igna tion, the n
the  vice  president designa ted by the  president, or if ne ither the  board nor the  president Md<es any
such de s igna tion, the  se nior vice  pre s ide nt a s  de te nnine d by firs t e le ction to tha t office ), sha ll
have  the  Powers and perform the  duties  of the  president.

Section 7. S e cre ta ry.  The  s e cre ta ry s ha ll (i) pre pa re  a nd m a inta in  a s  pe nna ne nt
re cords  the  minute s  of the  proce e dings  of the  sha re holde rs  a nd the  boa rd of dire ctors , a  re cord
of a ll a ctions  ta d<e n by the  sha re holde rs  or boa rd of dire ctors  without a  me e ting, a  re cord of a ll
a c tions  ta ke n by a  com m itte e  of the  boa rd of dire c tors  in pla ce  of the  boa rd of dire c tors  on
be ha lf of the  corpora tion, a nd a  re cord of a ll wa ive rs  of notice  of me e tings  of sha re holde rs  a nd
of the  boa rd of dire ctors  or a ny com m itte e  the re of, (ii) s e e  tha t a ll notice s  a re  duly give n in
a ccorda nce  with the  provis ions  of the se  byla ws  a nd a s  re quire d by la w, (iii) s e rve  a s  cus todia n
of the  corpora te  re cords  a nd of the  s e a l of the  corpora tion a nd a ffix the  se a l to a ll docume nts
whe n a uthorize d by the  boa rd of dire ctors , (iv) ke e p a t the  corpora tion's  re gis te re d office  or
principa l place  of bus ine ss  a  record conta ining the  names  and addre sse s  of a ll sha reholde rs  in a
form tha t pe nnie s  pre pa ra tion of a  lis t of sha re holde rs  a rra nge d by voting group a nd by cla ss  or
s e rie s  of s ha re s  within e a ch voting group, tha t is  a lpha be tica l within e a ch cla s s  or s e rie s  a nd
tha t s hows  the  a ddre s s  of,  a nd the  num be r of s ha re s  of e a ch c la s s  or s e rie s  he ld by, e a ch
sha re holde r, unle ss  such a  re cord sha ll be  ke pt a t the  office  of the  corpora tion's  tra ns fe r a ge nt
or re gis tra r,  (v) m a inta in  a t the  corpora tion 's  princ ipa l office  the  orig ina ls  or copie s  of the
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corpora tion 's  a rtic le s  of incorpora tion, byla ws , minute s  of a il s ha re holde rs ' me e tings  a nd
re cords  of a ll a c tion ta ke n by s ha re holde rs  without a  me e ting for the  pa s t thre e  ye a rs , a ll
written communica tions  within the  pa s t three  yea rs  to s ha reholde rs  a s  a  group or to the  holde rs
of a ny cla s s  or s e rie s  of s ha re s  a s  a  group, a  lis t of the  na me s  a nd bus ine s s  a ddre s s e s  of the
curre nt dire ctors  a nd office rs , a  copy of the  corpora tion's  mos t re ce nt corpora te  re port file d
with  the  S e c re ta ry o f S ta te ,  a nd  fina nc ia l s ta te me n ts  s howing  in  re a s ona b le  de ta il the
corpora tion's  a s s e ts  a nd lia bilitie s  a nd re s ults  of ope ra tions  for the  la s t thre e  ye a rs , (vi) ha ve
ge ne ra l cha rge  of the  s tock tra ns fe r books  of the  corpora tion, unle s s  the  corpora tion ha s  a
tra ns fe r a ge nt, (vii) a uthe ntica te  re cords  of the  corpora tion, a nd (viii) in ge ne ra l, pe rform a ll
dutie s  incide nt to the  office  of s e cre ta ry a nd s uch othe r dutie s  a s  from time  to time  ma y be
as s igned to him by the  pre s ident or by the  boa rd of directors . As s is tant s ecre ta rie s , if any, s ha ll
have  the  s ame  dutie s  and P owers , s ubject to s upe rvis ion by the  s ecre ta ry. The  directors  and/or
s ha reholde rs  may however re s pective ly des igna te  a  pe rs on othe r than the  s ecre ta ry or a s s is tant
s ecre ta ry to keep the  minutes  of the ir re s pective  mee tings .

Any books , re cords , or minute s  of the  corpora tion ma y be  in writte n form or in a ny form
capable  of be ing converted into written form within a  reas onable  time .

Section 2 . Tre a s ure r. The  tre a s ure r s ha ll be  the  principa l fina ncia l office r a t" the
corporation, shall have the  care  and cus tody of a ll funds , securities , evidences  of indebtedness  and
othe r pe rs ona l prope rty of the  corpora tion a nd s ha ll de pos it the  s a me  in a ccorda nce  with the
ins tructions  of the  boa rd of directors . S ubject to the  limits  impos ed by the  boa rd of directors , he
sha ll rece ive  and give  rece ipts  and acquittances  for money pa id in on account of the  corpora tion,
and s ha ll pay out of the  corpora tion's  funds  on hand a ll bills , payrolls  and othe r jus t debts  of the
corpora tion a t wha te ve r na ture  upon ma turity. He  s ha ll pe rform a ll othe r dutie s  incide nt to the
office  of the  tre a s ure r a nd, upon re que s t of the  boa rd, s ha ll ma ke  s uch re ports  to it a s  ma y be
required a t any time . He  s ha ll, if required by the  board, give  the  corpora tion a  bond in s uch s ums
a nd with  s uch s ure tie s  a s  s ha ll be  s a tis fa c tory to  the  boa rd, conditione d upon the  fa ithful
performance  of his  duties  and for the  res tora tion to the  corpora tion of a il books , papers , vouchers ,
money and other property of whatever land in his  posses s ion or under his  control be longing to the
corpora tion. He  sha ll have  such othe r Powers  and pe rform such othe r dutie s  a s  may from time  to
time be  prescribed by the  board of directors  or the  pres ident. The  as s is tant treasurers , if any, sha ll
have the same Powers  and duties , subject to the supervis ion of the treasurer.

The  tre a s ure r s ha ll a ls o be  the  principa l a ccounting office r of the  corpora tion. He  s ha ll
pre s cribe  a nd ma inta in the  me thods  a nd s ys te ms  a t a ccounting to be  followe d, ke e p comple te
books  a nd re cords  of a ccount a s  re quire d by the  Uta h corpora te  la ws , pre pa re  a nd file  a ll loca l,
s ta te  a nd fe de ra l ta x re turns , pre s cribe  a nd ma inta in a n a de qua te  s ys te m of inte rna l a udit a nd
prepare  and furnish to the  pres ident and the  board of directors  s ta tements  of account showing the
financia l pos ition of the  corpora tion and the  results  of its  opera tions .
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ARTICLE V
Stock

Section 1. Ce rtific a te s . The  boa rd of directors  sha ll be  authorized to issue  any of its
cla s se s  of sha re s  wide  or without ce rtifica te s . The  fa ct tha t the  sha re s  a re  not re pre se nte d by
ce rtifica te s  sha ll ha ve  no e ffe ct on the  rights  a nd obliga tions  of sha re holde rs . If the  sha re s  a re -
re pre s e nte d  by ce rtifica te s ,  s uch s ha re s  s ha ll be  re pre s e nte d  by cons e cutive ly num be re d
ce rtifica te s  s igne d,  e ithe r m a nua lly or by fa cs im ile ,  in  the  na m e  of the  corpora tion by the
pres ident. In case  any office r who has  s igned or whose  facs imile  s igna ture  has  been placed upon
s uch ce rtifica te  s ha ll ha ve  ce a s e d to be  s uch office r be fore  s uch ce rtifica te  is  is s ue d, s uch
ce rtifica te  may none the le ss  be  issued by the  corpora tion with the  same  e ffect a s  if he  we re  such
office r a t the  da te  of its  issue . All ce rtifica te s  sha ll be  consecutive ly numbered, and the  names of
the  owne rs , the  numbe r of s ha re s , a nd the  da te  of is s ue  s ha ll be  e nte re d on the  books  of the
corpora tion. Each certifica te  representing shares sha ll s ta te  upon its  face :

(i) Tha t the  corpora tion is  organized unde r the  laws of Utah,

(ii) The  name of the  pe rson to whom issued,

(iii) The  numbe r a nd cla s s  of the  sha re s  a nd the  de s igna tion of the  se rie s , if
any, tha t the  ce rtifica te  represents ,

(iv ) The  par va lue , if any, of each share  represented by the  certifica te ;

(v ) Any restrictions  imposed by the  corpora tion upon the  transfe r of the  sha res
represented by the  ce rtifica te .

If sha re s  a re  not re pre se nte d by ce rtifica te s , within a  re a sona ble  time  following the  issue
or tra ns fe r of s uch  s ha re s ,  the  corpora tion  s ha ll s e nd  the  s ha re holde r a  com ple te  writte n
s ta te me nt of a ll of the  informa tion re quire d to be  provide d to holde rs  of t ce rtifica te d sha re s  by
the  Utah corpora te  laws.

Section  2. Co n s id e ra tio n for S ha re s . Ce rtifica te d or u ce rtifica te d sha re s  sha ll not
be  is s ue d  until the  s ha re s  re pre s e nte d  the re by a re  h illy pa id .  The  boa rd  of d ire c tors  m a y
a uthorize  the  is s ua nce  of s ha re s  for cons ide ra tion cons is ting of a ny ta ngible  or in ta ngible
prope rty or be ne fit to the  corpora tion, including ca sh, promissory note s , se rvice s  pe rforme d or
othe r s e curitie s  of the  corpora tion .  Future  s e rvice s  s ha ll not cons titu te  pa ym e nt or pa itia i
pa yme nt for sha re s  of the  corpora tion. The  promis sory note  of a  subscribe r or a n a ffilia te  of a
subscribe r sha ll not constitute  payment or pa rtia l payment for sha re s  of the  corpora tion Mess  the
note  is  ne gotia ble  a nd is  se cure d by colla te ra l, othe r tha n the  sha re s  be ing purcha se d, ha ving a
fa ir ma rke t va lue  a t le a s t e qua l to the  principa l a mount of the  note . For purpose s  of this  S e ction
2, "prom is s ory note " m e a ns  a  ne gotia ble  ins trum e nt on which the re  is  a n obliga tion to  pa y
independent of colla te ra l and does not include  a  non-recourse  note .
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Section 3. Lo s t Ce rtific a te s . In ca se  of the  a lle ge d loss , de s truction or mutila tion of
a  ce rtifica te  of s tock, the  boa rd of dire ctors  ma y dire ct the  is sua nce  of a  ne w ce rtifica te  in lie u
the re of upon such te rms  a nd conditions  in conformity with la w a s  the  boa rd ma y pre scribe . The
boa rd of dire ctors  ma y in its  dis cre tion re quire  a n a ffida vit of los t ce rtifica te  a nd/or a  bond in
such font and amount and with such sure ty a s  it may de tennine  be fore  issuing a  new ce rtifica te .

Section 4. Tra ns fe r of S ha re s . Upon s urre nde r to  the  corpora tion or to  a  tra ns fe r
a ge nt of the  corpora tion of a  ce rtifica te  of s tock duly e ndors e d or a ccom pa nie d by prope r
e vide nce  of succe s s ion, a s s ignme nt or a uthority to tra ns fe r, a nd re ce ipt of such docume nta ry
stamps a s  may be  required by law and evidence  of compliance  with a ll applicable  securitie s  laws
and othe r re s trictions , the  corpora tion sha ll issue  a  .new ce rtifica te to the  pe rs on entitled the re to,
and cance l the  old ce rtifica te . Eve ry such transfe r of s tock sha ll be  ente red on the  s tock books of
the  corpora tion which s ha ll be  ke pt a t its  princ ipa l office  or by the  pe rs on a nd a t the  pla ce
designa ted by the  board of directors .

Exce pt a s  othe rwise  e xpre s s ly provide d in Articie  II, S e ctions  7 a nd I l, a nd e xce pt for
the  a s s e rtion  o f d is s e n te rs ' righ ts  to  the  e xte n t p rov ide d  in  the  Uta h  corpora te  la ws ,  the
corpora tion sha ll be  e ntitle d to tre a t the  re gis te re d holde r of a ny sha re s  of the  corpora tion a s
the  owne r the re of for a ll purpos e s , a nd the  corpora tion s ha ll not be  bound to re cognize  a ny
equitable  or othe r cla im to, or inte re s t in, such sha re s  or rights  de riving from such sha re s  on the
pa rt of a ny pe rson othe r tha n the  re gis te re d holde r, including without limita tion a ny purcha se r,
a ss igne e  or tra nsfe re e  of such sha re s  or rights  de riving from such sha re s , unle ss  a nd until such
othe r pe rson be come s  the  re gis te re d holde r of such sha re s , whe the r or not the  corpora tion sha ll
have  e ithe r a ctua l or cons tructive  notice  of the  cla imed inte re s t of such othe r pe rson.

Section  5. Tra n s fe r  Ag e n t , Re gis tra rs  a nd P a ying Age nts .  The  boa rd m a y a t its
discre tion a ppoint one  or more  tra ns fe r a ge nts , re gis tra rs  a nd a ge nts  for ma king pa yme nt upon
a ny c la s s  of s tock,  bond,  de be nture  or o the r s e curity of the  corpora tion.  S uch a ge nts  a nd
re gis tra rs  ma y be  loca te d e ithe r within or outs ide  Uta h. The y sha ll ha ve  such rights  a nd dutie s
and shall be  entitled to such compensation as may be  agreed.

AR T IC LE  VI
In d emn ifica tio n  o f Certa in  P e rs o n s

Section  1. In d e m n ific a tio n . For purpos e s  of Artic le  VI, a  "P rope r P e rs on" m e a ns
any pe rson (including the  e s ta te  or pe rsona l representa tive  of a  director) who was or is  a  pa rty or
is  thre a te ne d to  be  m a de  a  pa rty to  a ny thre a te ne d,  pe nding,  or com ple te d  a c tion ,  s u it or
proce e ding, whe the r c ivil,  c rim ina l,  a dm inis tra tive  or inve s tiga tive ,  a nd whe the r form a l or
informa l, by re a son of the  fa ct tha t he  is  or wa s  a  dire ctor, office r, e mploye e , fiducia ry or a ge nt
of the  corpora tion, or is  or wa s  s e rving a t the  re que s t of the  corpora tion a s  a  dire ctor, otiice r,
pa rtne r,  trus te e , e m ploye e , fiducia ry or a ge nt of a ny fore ign or dom e s tic  profit or nonprofit
co rpora tion  o r o f a ny pa rtne rs h ip ,  jo in t ve n tu re ,  trus t,  p ro fit o r nonprofit un incorpora te d
a s s oc ia tion,  lim ite d  lia bility com pa ny, or o the r e nte rpris e  or e m ploye e  be ne fit p la n . The
corpora tion sha ll inde mnify a ny P rope r P e rson a ga ins t re a sona bly incurre d e xpe nse s  (including
a ttorneys ' fees), judgments , pena ltie s , fines  (including any excise  tax a ssessed with re spect to an
e mploye e  be ne fit pla n) a nd a mounts  pa id in se ttle me nt re a sona bly incure d by him in corre ction
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with such action, suit or proceeding if it is  de te rmined by the  groups  se t forth in S ection 4 of this
Article  tha t he  conducte d himse lf in good fa ith a nd tha t he  re a sona bly be lie ve d (i) in the  ca se  of
conduct in his  officia l ca pa city with the  corpora tion, tha t his  conduct wa s  in the  corpora tion's
be s t inte re s ts , or (ii) in a ll othe r ca se s  (e xce pt crimina l ca se s ), tha t his  conduct wa s  a t le a s t not
opposed to the  corpora tion's  bes t inte re s ts , or (iii) in the  ca se  of any crimina l proceeding, tha t he
ha d Rio re a sona ble  ca use  to be lie ve  his  conduct wa s  unla wful. Officia l ca pa city me a ns , whe n
use d with re spe ct to a  dire ctor, the  office  of dire ctor and, whe n use d with re spe ct to a ny othe r
P rope r P e rs on, the  office  in a  corpora tion he ld by the  office r or the  e mployme nt, fiducia ry or
agency re la tionship undertaken by the  employee , fiducia ry, or agent on beha lf of the  corpora tion.
Officia l ca pa city doe s  not include  se rvice  for a ny othe r dome s tic or fore ign corpora tion or othe r
person or employee  benefit plan.

A dire ctor's  conduct with re spe ct to a n e mploye e  be ne fit pla n for a  purpose  the  dire ctor
re a s ona bly be lie ve d to be  in the  inte re s ts  of the  pa rticipa nts  in or be ne ficia rie s  of the  pla n is
conduct tha t s a tis fie s  the  re quire me nt in (ii) of this  S e ction l. A dire ctor's  conduct with re spe ct
to an employee  benefit plan for a  purpose  tha t the  director did not reasonably be lieve  to be  in the
inte re s ts  of the  pa rtic ipa nts  in or be ne ficia rie s  of the  pla n s ha ll be  de e me d not to s a tis fy the
requirement of this  section tha t he  conduct himse lf in good fa ith.

No indemnifica tion sha ll be  made  unde r this  Article  VI to a  P rope r P e rson with re spect to
a ny cla im, is sue  or ma tte r in conne ction with a  proce e ding by or in the  right of a  corpora tion in
which the  P rope r P e rs on wa s  a djudge d lia ble  to  the  corpora tion or in  conne c tion with  a ny
proceeding cha rging tha t the  P rope r P e rson de rived an improper pe rsona l bene fit, whe the r or not
involving a ction in a n offic ia l ca pa city, in which he  wa s  a djudge d lia ble  on the  ba s is  tha t he
de rive d a n imprope r pe rsona l be ne fit. Furthe r, inde mnifica tion unde r this  se ction in conne ction
with a  proce e ding brought by or in the  right of the  corpora tion s ha ll be  limite d to re a s ona ble
e xpe nse s , including a ttorne ys ' fe e s , incure d in corre ction with the  proce e ding.

Section  2. Rig h t  to  In d e m n ific a t io n . The  corpora tion s ha ll inde mnify a ny P rope r
P e rson who wa s  wholly succe ss ful, on the  me rits  or othe rwise , in de fe nse  of a ny a ction, suit, or
proce e ding a s  to  which he  wa s  e ntitle d to  inde m nifica tion unde r S e c tion l of this  Artic le  VI
a ga ins t e xpe nse s  (including a ttorne ys ' fe e s ) re a sona bly incurre d by him in conne ction with the
proceeding without the  necess ity of any action by the  corpora tion othe r than the  de te rmina tion in
good fa ith tha t the  defense  has been wholly successful.

Section  3. Effe c t  o f Te rm in a tio n  o f Ac tio n . The  te rmina tion of a ny a ction, suit or
proceeding by judgment, order, se ttlement or conviction, or upon a  plea  of polo contenderen or its
equiva lent sha ll not of itse lf crea te  a  pre sumption tha t the  pe rson seeking indemnifica tion did not
me e t the  s ta nda rds  of conduct de scribe d in S e ction 1 of this  Article  VI. Entry of a  judgme nt by
conse nt a s  pa rt of a  se ttle me nt sha ll not be  de e me d a n a djudica tion of lia bility, a s  de scribe d in
S e ction 2 of this  Article  VI,

Section 4 . Gro u p s  Au th o rize d to  Ma ke  Inde m nifica tion  De te rm ina tion .  Exce p t
whe re  the re  is  a  right to inde mnifica tion a s  s e t forth in S e ctions  1 or 2 of this  Aiticie  or whe re
inde mnifica tion is  orde re d by a  court in S e ction 5, a ny inde mnifica tion s ha ll be  ma de  by the
corpora tion only a s  de te rmined in the  specific ca se  by a  prope r group tha t indemnifica tion of the
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P rope r P e rs on is  pe rmis s ible  unde r the  c ircums ta nce s  be ca us e  he  ha s  me t the  a pplica ble
s ta nda rds  of conduct s e t forth in S e ction l of this  Article . This  de te rmina tion s ha ll be  ma de  by
the  boa rd of dire ctors  by a  ma jority vote  of thos e  pre s e nt a t a  me e ting a t which a  quorum is
pre s e nt, which quorum s ha ll cons is t of dire ctors  not pa rtie s  to the  proce e ding ("Quolwn"). If a
Quorum cannot be  obta ined, the  de te rmina tion s ha ll be  made  by a  ma jority vote  of a  committee
of the  boa rd of dire ctors  de s igna te d by the  boa rd, which committe e  s ha ll cons is t of two or more
dire ctors  not pa rtie s  to the  proce e ding, e xce pt tha t dire ctors  who a re  pa rtie s  to the  proce e ding
ma y pa rticipa te  in the  de s igna tion of dire ctors  for the  committe e . If a  Quorum of the  boa rd of
dire ctors  ca nnot be  obta ine d a nd the  committe e  ca nnot be  e s ta blis he d, or e ve n if a  Quorum is
obta ined or the  committee  is  des igna ted and a  Maj ra rity of the  directors  cons tituting such Quorum
or committe e  s o dire c ts , the  de te rmina tion s ha ll be  ma de  by (i) inde pe nde nt le ga l couns e l
s e le cte d by a  vote  of the  boa rd of dire ctors  or the  committe e  in the  ma nne r s pe cifie d in this
S e ction 4 or, if a  Quorum of the  full boa rd of dire ctors  ca nnot be  obta ine d a nd a  committe e
cannot be  e s tablis hed, by independent lega l couns e l s e lected by a  ma jority vote  of the  full boa rd
(including directors  who a re  pa rtie s  to the  action) or (ii) a  vote  of the  s ha reholde rs .

Authoriza tion of inde mnifica tion a nd a dva nce  of e xpe ns e s  s ha ll be  ma de  in the  s a me
manne r a s  the  de te rmina tion tha t indemnifica tion or advance  of expens es  is  pe rmis s ible  except
tha t, if the  de te rmina tion tha t indemnifica tion or advance  of expens es  is  pe rmis s ible  is  made  by
inde pe nde nt le ga l couns e l, a uthoriza tion of inde mnifica tion a nd a dva nce  of e xpe ns e s  s ha ll be
made by the  body tha t se lected such counsel.

Section 5. Co u rt-Ord e re d  In d e m n ific a tio n . Any P rope r P e rs on  ma y a pp ly fo r
inde rnni-iica tion  to  the  court conduc ting the  proce e ding or to  a nothe r court of compe te nt
ju ris d ic tio n  fo r m a n d a to ry in d e m n ific a tio n  u n d e r S e c tio n  2  o f th is  Artic le ,  in c lu d in g
inde mnifica tion for re a s ona ble  e xpe ns e s  incurre d to obta in court-orde re d inde mnifica tion. If a
court de te rmine s  tha t the  P rope r P e rs on is  e ntitle d to inde mnifica tion unde r S e ction 2 of this
Article , the  court s ha ll orde r indemnifica tion, including the  P roper Pe rs on's  reas onable  expens es
incurred to obta in court-orde red indemnifica tion. If the  court de te rmines  tha t s uch P rope r Pe rs on
is  fa irly a nd re a s ona bly e ntitle d to inde mnifica tion in vie w of a ll the  re le va nt c ircums ta nce s ,
whe the r or not he  me t the  s ta nda rds  of conduct s e t forth in  S e c tion l of this  Artic le  or wa s
adjudged liable  in the  proceeding, the  court may orde r s uch indemnifica tion a s  the  court deems
proper except tha t if the  P roper Pe rson has  been adjudged liable , indemnifica tion sha ll be  limited
to re a s ona ble  e xpe ns e s  incurre d in conne ction with the  proce e ding a nd re a s ona ble  e xpe ns e s
incurred to obta in court-orde red indemnifica tion.

Section 6. Ad va n c e  o f Expe ns e s . Re a s ona ble  e xpe ns e s  (including a ttorne ys ' fe e s )
incurred in de fending an action, s uit or proceeding a s  des cribed in S ection 1 may be  pa id by the
corpora tion to a ny P rope r P e rs on in a dva nce  of the  fina l dis pos ition of s uch a ction, s uit or
proceeding upon rece ipt of (i) a  written a ffirma tion of s uch P rope r P e rs on's  good fa ith be lie f tha t
he  ha s  me t the  s ta nda rds  of conduct pre s cribe d by S e ction I of this  Artic le  VI, (ii) a  writte n
undertaking, executed persona lly or on the  P roper Person's  beha lf, to repay such advances  if it is
ultima te ly de te rmined tha t he  did not mee t the  pre s cribed s tanda rds  of conduct (the  unde rtaking
sha ll be  an unlimited genera l obliga tion of the  Proper Person but need not be  secured and may be
a cce pte d without re fe re nce  to fina ncia l a bility to ma ke  re pa yme nt), a nd (iii) a  de te nnina tion is
ma de  by the  prope r group (a s  de s cribe d in S e ction 4 of this  Article  VI) tha t the  fa cts  a s  the n
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known to the  group would not pre c lude  inde m nifica tion. De te rm ina tion a nd a uthoriza tion of
payments  sha ll be  made  in the  same  manner specified in Section 4 of this  Article  VI.

S e ction 7. Ad d it io n a l In d e m n ific a tio n  to  Ce rta in  P e rs o n s  o th e r Th a n Dire c to rs .
In a ddition to the  inde mnifica tion provide d to office rs , e mploye e s , fiducia rie s  or a ge nts  be ca use
of the ir s ta tus  a s  P rope r P e rs ons  unde r this  Artic le , die  corpora tion ma y a ls o inde mnify a nd
a dva nce  e xpe nse s  to the m if the y a re  not dire ctors  of the  corpora tion to a  gre a te r e xte nt tha n is
provide d in the se  byla ws , if not incons is te nt with public policy, a nd if provide d for by ge ne ra l or
specific action of its  boa rd of directors  or sha reholde rs  or by contract.

Section I . Witn es s E xp e n s e s .  Th e  s e c tio n s  o f th is  Artic le  VI d o  n o t lim it  th e
corpora tion's  authority to pay or re imburse  expenses  incurred by a  director in connection with an
a ppe a ra nce  a s  a  witne ss  in a  proce e ding a t a  time  whe n he  ha s  not be e n ma de  or na me d a s  a
defendant or respondent in the  proceeding.

S e ction 9. Rep o rt to  S h a reh o ld e rs . Any inde mnifica tion of or a dva nce  of e xpe nse s
to a  dire ctor in a ccorda nce  with this  Article  VI, if a ris ing out of a  proce e ding by or on be ha lf of
the  corpora tion, sha ll be  re porte d in writing to the  sha re holde rs  with or be fore  the  notice  of the
ne xt s ha re holde rs ' m e e ting. If the  ne xt s ha re holde r a ction is  ta ke n without a  m e e ting a t the
ins tiga tion of the  boa rd of dire ctors , such notice  sha ll be  give n to the  sha re holde rs  a t or be fore
the  time  the  firs t sha reholde r s igns  a  writing consenting to such action.

AR T IC L E  VII
Provis ions  o f In s u rance

S e ction 1. P rovis ions  of Ins ura nce . By a ction o f  t h e boa rd o f dire ctors ,
notwiths ta nding a ny inte re s t of the  dire ctors  in the  a ction, the  corpora tion ma y purcha s e  a nd

on
be ha lf of a ny pe rs on who is  or wa s  a  d ire c tor,  office r,  e m ploye e ,  fiduc ia ry or a ge nt of the
corpora tion, or who, while  a  dire ctor, office r, e mploye e , fiducia ry or a ge nt of the  corpora tion, is
or was  se rving a t the  reques t of the  corpora tion a s  a  director, office r, pa rtne r, trus tee , employee ,
fiducia ry or a ge nt of a ny othe r fore ign or dom e s tic  profit or nonprofit corpora tion or of a ny
pa rtne rship, joint ve nture , trus t, profit or nonprofit unincorpora te d a s socia tion, limite d lia bility
compa ny, othe r e nte rpris e  or e mploye e  be ne fit pla n, a ga ins t a ny lia bility a s se rte d a ga ins t, or
inc urre d  by,  h im  in  tha t c a pa c ity o r a ris ing  ou t o f h is  s ta tus  a s  s uc h ,  whe the r o r no t the
corpora tion would ha ve  the  powe r to inde mnify him a ga ins t such lia bility unde r the  provis ions  of
Article  VI or a pplica ble  la w. Any such insura nce  ma y be  procure d from a ny insura nce  compa ny
de s igna te d by the  boa rd of dire ctors  of the  corpora tion, whe the r s uch ins ura nce  compa ny is
form e d unde r the  la ws  of Uta h or a ny othe r juris dic tion of the  Unite d S ta te s  or e ls e whe re ,
including a ny insura nce  compa ny in which the  corpora tion ha s  a n e quity inte re s t or a ny othe r
inte re s t, through s tock ownership or othe rwise .

maintain insurance, in such scope and amounts as the board of directors deems appropriate,

1 9



ARTICLE VIII
Miscellaneous

Section 1. Seal .  The board of directors  may adopt  a  corporate seal ,  which shal l
contain the name of the corporation and the words, "Seal, Utah."

Section 2. Fiscal Year. The fiscal year at the corporation shall be as established by
the board of directors.

Section 3. Amendments. The board of directors shall have power, to the maximum
extent permitted by the Utah corporate laws,  to make,  amend and repeal  the bylaws of the
corporation at any regular or special meeting of the board unless the shareholders, in making,
amending or repealing a particular bylaw, expressly provide that the directors may not amend
or repeal such bylaw. The shareholders also shall have the power to make, amend or repeal the
bylaws of the corporat ion at  any annual  meeting or at  any special  meeting cal led for that
purpose.

Section 4. Receipt of Notices by the Corporation.  Notices,  shareholder writings
consenting to action, and other documents or writings shall be deemed to have been received by
the corporation when they are actually received: (l) at the registered office of the corporation in
Utah, (2) at the principal office of the corporation (as that office is designated in the most recent
document filed by the corporation with the secretary of state for Utah designating a principal
office) addressed to the attention of the secretary of the corporation, (3) by the secretary of the
corporation wherever the secretary may be found, or (4) by any other person authorized from
time to time by the board of directors or the president to receive such writings, wherever such
person is found.

Section 5. Gender.  The mascul ine gender is  used in these bylaws as  a matter of
convenience only and shall be interpreted to include the feminine and neuter genders as the
circumstances indicate.

Section 6. Conflicts. In the event of any irreconcilable conflict between these bylaws
and either the colporation's articles of incorporation or applicable law, the latter shall control.

Section 7. Definitions. Except as otherwise specifically provided in these bylaws,
all terns used fn these bylaws shall have the same definition as in the Utah corporate laws.

Bylaws Approved June 27, 2011

LGANGO C OR POR ATIC N

By:
Jeffrey Peterson, Chairman of the

Board of Directors

20



Name
Jeffrey Preterson
John Ayers
Justin Billingsley

IC1-3, \DI, VIA

Age
39
42
37

Position Since Shares Held
Chairman of the Board of Directors 2011
President and a Director 2011
Vice President and a Director 2011 333,333

*Shares issued to Inter123 Corporation which is controlled by Mr. Peterson

**John Ayers has a 50% interest in the shares held by Inter123

Management Structure and Shareholder Chart

Management Structure Flowchart

presiéeut

Cifaief Executive
Officer

Qoard of Sirectors

Operations

Vice Dresédent

666,667*
__**

5

Securities Authorized, Issued and Outstanding

As of the date of this Memorandum, there are 1,000,000 shares of common stock outstanding.

List of Securities issuances

Of the 1,000,000 shares outstanding, the company sold 666,667 and 333,333 shares of our common

stock to lnter123 and Justin Billingsley (our Vice President and a director), respectively, for services

rendered to us valued at $.001 per share on June 8, 2011. John Ayers has a 50% interest in the shares

held by Inter123.
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DO

VERIFICATION OF AUTHORIZATION AND ISSUANCE

OF OUTSTANDING CAP1TAL STOCK AND OPTIONS

Loaf Go has authorized the issuance of the 1,000,000 shares outstanding stock to Inter123 and Justin

Billingsley collectively as outlined in other documents co-accompanying this document. There is no

other outstanding capital or other stock, nor are there any options on stock at this time.



Document ll-E

LOAN AGREEMENTS MADE BY LOANGO

Loaf Go currently has two loan agreements. These agreements were made with Jeffrey

Peterson and Justin Billingsley; both of whom are members of the board of Loaf Go. The loans made

were both in the amount of$10,000 made in June, 2011. They will be repaid out of the proceeds of the

offering.



Document V-H

EXECUTIVE COMPENSATION

Loaf Go has agreed to pay Messrs. Peterson, Ayers and Billingsley annual salaries of $120,000,

$100,000 and $100,000, respectively, at such time as our cash flow and profitability are deemed

sufficient by our Board of Directors. Loaf Go does not carry key man life insurance on any of our

executive officers' lives.

lllllllllllll IIII I lllll



VH-E

LOANGO'S INTELLECTUAL AND

OTHER INTANGIBLE PROPERTY

LoanGo's intellectual and other intangible property are; the name Loaf Go in all forms whether

capitalized or lower case, the registered domain name "www.loango.com"; and all content contained

within the website at the registered domain.



InitialTerm: Month-to-month Commencement Date: June 1, 2011 xmrlax Termmamm Date: lune 30, 2011

$49.95

814498)

$50.00

$84.97

QS/;ul~\e M? \/8 1 { ~» Q
' s

z

start sométhihg

5434, _<

I-. r 0
l l
¥

4

1

Emerging Business Program Membership Agreement

E`}nAv1nt;1 ALBUQUERQ
[HDAVINCI COTTO

[]uAv lnc l SANDY

f3t>AvInc1 SUGA

LOANGO CORPC*RATiGN
Jeff Petansnn
CEO

Business Name:
Merrel-'s Name:

Tide'

Address:

City

State: As Zip: 85014

Telephone
Cell Phone/Pager;

Fax:
E-mail:

Type of B sine as:
Referred by:

i

I Membership $49.93/Month/per  member MAIL ONLY ($50.00 one t ime set up Ree)

o Pmtesslonal huslnass address at one or al!8 Wasatsch front Davlucl Emnxgxng Business Campuses

Full time "work desk" space (business hours)

Wireless Internet access (30 Meg, Shard)

• Mall 84 package receipt
- Mall1b:wardlng on request (daily. weakly, or monthly)

a Use of address for business license. business cards, website, etc.

- Local presence 84 drop off & pick up point for clientele
2 l1om's/Monthly Access to prlvabn day olflce' {\ow usual In thorny (30) mmuul lncrenwnu]

- Access w Profeselcnal conference Rooms C520-$45 par hour)1

° Complimentary access m Cyber rafts, co ffee/hen bar.eve.
Lobby Ba directory listings avaliable

campllmcnbxry mcmbershlp to Utah Technology Cvundl
¢ lnvltuuon to all Davina CnnncctHvem;s

\I

E] Add Lobby Listing {$20.00 one time setup fee*)

'pcrlonstlon (8140 set up fee for Cottonwood)

\
I

Total Fixed Monthly Fee'

Prorate Ufappliwble)9. Days

One~T1me Opening Fee;

CarcLType:

Credit Card
Number:

Name on Card:

Total Dog at Signing

JEFF8eY PETERSON

Expiration Date:

K(Wu) hereby nulhadze Davina. no hnuam debit entries for the above monthly ten nurarai and any wrtabh faslncurxed to my (par) cxnzflt card asindlansd ahuvaet the depositary nomadabove,
hereinafter called DEPOSfTOR*r', w dalt the same to such account. This autlunraxtima Mu sumaln In full Fowl and affuaundl DavidHal receivedwrNxnn nodNcatioh from me [of eizhcr of us) ofiks
wrminstlon In such time and In such maunaras to accord Davina and DBT'0S!TDR\'»i 4'&asm1lxta!e opporumltyw apron it. Weare!MV!!~!C!, !,.L£. s.'9%9 South esc Wan Sr, :ca Sandy. UT 84870, Tris
Allroenwnrincorporatvs cur Terms nffludness iumchedto,taus Agreement which you cohlirm you have road and undarswod.Wehurt; agree Ra wryly vim thawtartan\our ob\\gaLlons as :stout in
them. FOR VALUE RECEIVED. the undoralgncd, iclnriy and aeveraliy, uncnndhionnlly guarantee the prompted faithful execution and pariorxnnnca by Client ol'alIa! the vbllgmicns oWllent set fofch clam
Service Agree-menf and any mcdiflca mans, hokicvwz, rencwnls, or avansiuns nfsald Agruamarrt. '

Name

Date

JEFFREY PETERSON

06/10/2m1

\.

Natasha Kunzlor

o

(P¢'iH1@d)

(Printed)

As Officer for iliierrt & as an Individual

Name

Dow

SIGNED B

(pdnledl

(minted)

our behalf-Davinci

**" **r I I

SIGNED BE r b67l

x'
' x

I

' ~>



EMERGING BUSINESS -TERMS OF BUSINESS

EmergingBusiness Program is a service oparnted by Dnvfnd Esncrglng Business,LLC. ("Davlwi" or 'Cau1pany")0
Agroamonr. which gcvcrns the terms and conditions of your use cflhu Davina Enwrging Business' Service (the "Sm'viee" or "C°»nr>an:f')..- .,.,.-... ,-- \ ,-- .
uuxlmrizulnearezfsuvh service, and the f5°***1**t1y- Client agnes :Hal DaWnds svrviwus will by used only aspwvidaifxs such tnrmsnudcanditicns for kqgikimatcbuziuwspnxposas. ssrof

s

as:

ZEBTBERSHIP DESCRIPTXON- YourMonlhkyPnvmcn: Ffhan - Profesaimval Accessprovides
olkManalbusiness addressAr one of ally Wasatch Fruit DnvindCnmpusas

Cijenl Name
XYZ swat Smile 113

Cry, Stmt Zip
i.

U
us
XM.

i v

vi.

vii.

Full :ma "work cloak" spaces Ar all Mme Davina San Lake locations
during business Mann

Mail and pzfakagc r¢cdp4
Use of uddrcss for business puxposcs
2 hours/xuctuhly of complomauaxy access 10 a pxivuru day affix (lsuiajwi
no avaitahilityand billed in30 minutefncremcnu)
Awe lo priwnc onnfcvumce room u| rate ofs20 xo S45/how' (WWW to
uvnilabiiity andWMin 30 Mum iutwncarx)

Comdemenrary access Io Cyber cf¢'s with wixMns ~nd»w'¢e4inlamex
access
Access ka Davina "Coanucz" wants

Addiféonni plums, gods, or swvicas may be purchucd by Buyer from limo lo time by
2.ddcA3um to this Connncz, "Conrre¢!" and "Ag¢¢mcni" both rcfurto thisdouunww.

GNTHLY PAYMENT DETAKL.

Mnnshly Pnvmonf p Pmt¢»=i »x. cc $49.95

Suhwlwi as Initial
549,95

Tom! MonthlyPayment: s49,9s

on

User or my third pp for any MY Infiirenz, lnd8umal,spcofal, pxmitivo, or cans¢q1mntid lost

.1

Acxnowx..»:r>Gar»I1mr AND ACCEPTANCE OF TERMS OF USE.
Ylxis Service: is offered lo you mditienm your answpmnw
,wlzboul modlficnliorx or the Gurus, condiliuaxs, and maNiacs wnuined in db Agrecuuem. The
lgmenlenl suns on the day uelilitd xo the Client and continua for the iuillal term speolfled in
his Agnscmcns and will \lx¢n automatically be axlcmltzd for wccrzssivc lxwleds equal Io the
mill period hctetal until brought to an and by User or by Dxvlnal The stnndaxd fee dwlrls
my ¢xtansiou period shall be equal Io xh¢ rhcn current standard kw Tb:Userswzanuuorlatloa
lminno cvclu lows: :Han Abe f̀ e¢ paid by User during the expiring period.A30 day nails: Is
.eqnircd in sscmlnnle services, Notice uwstbegiven on Ar beforedo first of theraonlh.
iervfws will leuniaaxe on the um day of (be same month. Nmiees to t¢11x1innne the Agr¢em¢1\\
must be in writing or via small and delivered tn an AtTu:er or authorized rr4:wnseuus.tlve Mafia other
:any conrrcmcd Ur gem by rlsgislcred mail Lo Davina lnxcmatlonnl, Arm: Accounting, 2825 E,
Cofwmwaod Parkway, Suits 506, Soli Lalaz City,UT8-$l21. Upon lcmdnallou of the Agwemzaaa
Br whazcver reason, lm is Ur: CIianl's responsihHixy m nullify dl parties of the change of
address. Subsequent mall sent to llxssuit location will be rolumfrd to sender if appliuablc.
f User is using the Sarvicc cm behalf' of' Users employer, User woprasaniz that it is
lurllorfzed to aceopt limes terms on its employers bchalli Unless oxpllcilly slntnd
when-lsc. Me Teams will gov cm the use ofuny now f¢a1unr.s that allalncnl or enhance tile
:urrem Services, including the release of new Company resources anziscrvices. Lu the casa 01'
fly violxriotrof fhcse tonne, the Company www: Up right to suck all remedies available by
aw and in equity for such violations.
L momF1cA'nons TO THE ssrwxcs. 'Ute Company reserves the right to #144459 or
tismntirrue aN orphan of the Servicer. xcmpornxiy or permanently, with or v/irbout notice in User,
Md is no! cbiigated to support or updnlo the Servioa. User ncknowledgcs/agruas that loc
òmpany shut! not Bo lfnhlc to User or any third party in event that the Company exorcises he
ight In modify/discohlinuc all/paN of the Service.
3. MODIFICATION OF TJSER RATES. The: Company rcssrves the right, Rx\ its aW
iiwmion. to donga User PH 8 upon My Eva (45) days notice. Nod res MII be md in
. W (via41111 MUM paper memo)

r, CHARGM. By elwOng xo purclmse wMorip(im-hmcd amices, you warm: Mm M
Momarion you mbmk is ow and awunxo (iuclWng \Mum lM8a1im yum mM WB
nrmhu and iIWm dual Md you agwc to My all MWHQHM Md Wldmd w Cos you
mu us all awlhcWlemas
s, wnvlcos/mAIL. We WWW Smxw we Service (USPS) r e IM follo\
2mwimce &om you (M t) mM Mo provisions MMM66, Fodw8
icgisrer 56993, Bomber l42W1. You mr to rnad<a MY nddmm form for your Manu
match No Following

If you donmcomp&y with this mgWntian, this may, ax our sole discnsziou, be declauud an ask1
dai§u!l. You agree re furnish us with n CMRJK Form 1583. Before mall may be receive:
uvuryuan far wflcun we handle xuaril. or who wlkats mall, must provldu us wish u Govunma
issued phoiu ID, plus enc other furn ofnnoeplnbio iriantitiuation, as specified in Font 083. I
lcnninuxinu of :his Agzeernanl you was than ill mail ihewattcr will Ba marked "Hmm 1
Saud Md no Blullwmail or dcliwdn Wt be aweplcxi. By signing below, we aglu ro the:
tum. User may ms: the lddzras M Davlnd and/or tr: pnunms as spoeirisd nbmu in lb
Agxecmmkashis/lwu91s bnslncss addltum subject to exception In ccnnin locauleas and to! I
lxislha ragisiefed cf!l¢¢addn¢s;audc11al.1&cscallstonlelq>hn11enlm1bardndy\atedbyDavincix
be answfnted in the company mama spaclrkd by Tina Client And malland Faxeslo be xwrivcd I
We ClleWa behalf If so provided in the dascdplion ofthevfnual silica yxaczkage sclcclzd.Up.
must submit anawuralcCMRAlinen as provided by Davinvi and User agrees no abide by n
CMRA rules and rcguhxtiona. Calls, taxes and mail will be handled ancnrdlng to' inst~nclic>¢
specified w lim Cliaut, and ha Clbnc will Ba vuspcnsible Be al( resulting fnrwmzdfng BD
service charges. Any violation of fcdual postal regulations My wsuli in :inmation Rf Loc
szrvico. Hun nr svc fudnral puulslnnuli. in the :esc éfbnvinci &: he paztnera fnnvarding mall fl
the cllsni, Davina will no! Bo ncspcazsiblc rd: any <ielny of loss oflndl dnnn'g the £̀ onvnrdlm
process. Dnvinei will not nceepl ay clams amending IG lbs in weight, is" in Any dlmcnsien.
cubic Fm in volume or if it eamralfus any dangerous. live or perishable goods and shAll l
entitled In its ahsnluce discretion Te rowzncd umolluexed llcms or release to acccpi any quail
of iteuxs ii ccnsidlm unwuseunblc or u:xlawfUL Davina dues rel guazamce of axurr
responsibility for any el' the smrvicca hcmmdzr. The Client wnnmsxhat iuviil not use any <
the rlglxrs famed in mu Agwuenl for any obscene, illegal, imtneral or defkmulory puspasl
and will not iN any we luingDaviuA:i into dlsrqauw. The Client will not in any My whalsocv»
use N combine Me Davina Raman, in whale of in yan, for the purpose of qzrdllmg unaivkle
Davina will mol Lu liable for any lcsssueesinud M a rcsulx of any meohanienl brcakdmvn, ssrik
dairy or failure QI was dnfll manager or caselakar to pcrfmm their duties. This Agrcurlcal
interpreted and enforced in acccrdanvo will: :be laws ofrha Alan: efVlah, USA

9. DlSCILA.\M8R DF WARRANTIES. USER EXPRESSLY AGRSES THAT USE OF mi
SITE AND THIS SBRWCE IS AT USER'S sous RISK
10. LIMITATION K.14\BilL£'I'\'. A#aMvlltion ofusc film Service, and in censidemliuf
off ha suvlalspruvidéd by the Company. Up agrusthsc ncil¥ler the Company. her any ofilccr
aflillaw, etlxeclor, dxéreholdan sage, couuaotar or muployrx of the Company will be liable I:

at protils, less of caWngs, loss of buslnbss °a>z>°f<w1t1l»=s.da1==4°»~ expenses. or was xi-mltin;
directly or indircotiy from. or olhcrwiso griding Lu connection with ion Servloc, Sins or Cement
including bu! not limltnd to any of the fbllcwing: Rellaiwc, Tsrminallon, lnfringsmeal, Fara
lvtqjcuro. The limllaliaru sex i%rlh in this Nealon apply to nuts. ouvfsslnns, negligence, am
ws negligence qt' Company me la ARXTWS. eontfncicm, subconrraolors, oM s
dixeaicrs, silxuuhuldegs, nxauugers, anphyyees, andnswrs. whim, but for this ymvlsion, wit:
ginrlse to some Ginuiou in soulful, orauy otlzcr legal domino. The company dull not ha
lkblc (army dirt, indirect, incidcaral, p.uniti'¢a, spccid, mullfplc, or wnseqmnlial flwuges
resulting alum :he user lnab8i1y Ia use tea eoznpaniy services or For ws: of procwemm: of
subatitnze goods Ana senfiuu ox resulting Rom any Pmduus or services pwcbased al
oblnlnd ibrvugh fhqslte inducing loss ofpmms, We, Lima or lnlangibia propcny, oven iftlu
company has ham advlsasd aft ha possibility ofsudx damages. The entire llabilixy ofllxc oampsw;
and ye: suclnsivn rsmcdy with xwped Io the use of the du: and swvlcc are limited Wolfe lessen
of the I. kluawnount actually pairS by you for the scsvkc in dorree (3) months prweding the <1al<
of your claim or 2. US $500.D0. You liezvhy txslwso the company from any all ebligmiwrs
Iiabilllhs and olnims 'm axzess of this limilaxion,
12. LAWFUL USE.usef agrees :Hal use of the fixe is subJ:¢1 xo ad! appllcablc naMnnl.
scotia,andka] laws.and ngulaxions, and the\ User is s0|¢ly raxponsMc fm' the canlems al'
He commwnfaazisns through tea Sexvica
14. TERMINATION & EFFECT. 'Dm Company may Ienniuatc or suspend access 10 01:
Suvicu or Sim with 'nr wivlnxu wuss oz any time and etiiectivc lmmediazeiy, Reasons for
tunuhanstinn or suspenuiun shall imaluda, but are aorllfhnea in, lixgfclluwihg éiolgliou canny
mans lisicd in Lek polioyz or Misha m pay for SbWiocs. The Company shall hex ho liabdc re
User or any laird we far luuainasiun of the Saidcn M5114 Should User objccx xo my
provision of Ana Teams or vs wbwarww gnmiltiuadnns :harem Ar bccorac dissalicfwd will:
tic Service, or fla www way, Uscxs ou1yrecourse»ix to iquuediatdy: (a) lurruinaie we of vis
Sarvfeu and Sfleg and {b) n<m'fy the Company ohnxmination. Upon tcrminatiou of access to
who Scrvioo and Site, Usvn 11811 to use Cha Sesviw and Stse s!ml§ immodiawly ccascz Indo
event cf Use detnull,U$4:r agrees to pay all costs, expenses :Md mnsonablu a1It>moys' in
axpcndcd by Dnvind in cnforaahag this Agnemnnt or oolicciing any sums due bcnuundxw
both In and mg ufbaukruptuy and bofow and afiuz jufigment

{GrEaT}nn behalf thus SIGNED 0 2DAvm

'4m»e(pn3r1ac£1___@8 , I 1  / k m f w  . m y  . / § 4 4 4 Name (PW Bin KW
s

4
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Document XII

LOANGO'S COMPETITORS

Some of Loan Go's market competitors are cashnetusa.com, thinkcash.com, paydayone.com,

and spotya.com.
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XVH:A-E

FINRA DISCLOSURE STATEMENT

I, John Ayers certify by my signature below that the following statements are true and accurate:

A.

B.

C.

D.

E.

I have no direct or indirect FINRA affiliation, association and/or relation;

I have a 50% interest in the shares held by Inter123 Corporation which is controlled by Jeffrey
Peterson, the Chairman and Chief Executive Officer of Loaf Go.

I will receive none of the proceeds of the offering.

I have not rendered any consulting services to the Company.

My social security number is I

Signed: Dated:

N

A l

<823 W
l



XVH:A-E

FINRA DISCLOSURE STATEMENT

I, Justin Billingsley certify by my signature below that the following statements are true and accurate:

leave no direct or indirect FINRA affiliation, association and/or relation,

On June 8, 2011 I received 333,333 shares of common stock valued at 5.001 per share for

services rendered. in the capacity of a Director of Loaf Go Corporation, l will assist in raising

capital during the offering period.

C. I will receive repayment of a $10,000 personal loan made to Loaf Go on 6/ 17/ 2011 from the

proceeds of this offering.

o. To date, i have rendered consulting services to the Company in my capacity as Vice President

and Director of Loaf Go Corporation and for those services i Nave been compensated as

disclosed in paragraph B herein.

My social security number is I

A.

B.

Signed: Dated:

-4
S 4 ¢ A l

/ f
1

4* .W .1 4
s, '

*

/ J ,/v 8/ llx
'9 L

4
1
I

I

5 . J



Signed:

1, Jeffrey Peterson certify by my signature below that the following statements are true and accurate:

Xv!l:A-E

i have no direct or indirect FlNRA affiliation, association and/or relation;

On June 8, 2011 lnter123, a company controlled by me, received 666,667 shares of common

stock valued at 5.001 per share for services rendered. John Ayers, the President and a Director

of Loaf Go has a 50% interest in those shares. i will not be participating in any capacity in the

offering.

c. I wil l  receive repayment of a $10,000 personal loan made to Loaf Go on 6/2011 from the

proceeds of this offering.

D. To date, lnter123, a company control led by me, has rendered consult ing services to the

Company and for those services it has been compensated as disclosed in paragraph B herein.

My social security number is

A.

B.

1
of

FINRA DISCLOSURE STATEMENT

Dated:

x"

E.

I s~*~, 7 Z ' ZN //



Arrival Terminal:

Seats:

Class:

CITIZENS OF UNITED STATES MUST CARRY A VALID PASSPORT

CITIZENS OF UNITED STATES-PASSPORT MUST BE VALID 6 MONTHS BEYOND PERIOD OF INTENDED STAY.MALARIA PROPHYLAXIS
RECOMMENDED

Flight Information

Airline:

Flight:
Departure:
Arrival:

Departure Terminal:

Arriving on:

ADVISORY: You will be subject to the U.S. Transportation Security Administrations Secure Flight requirements to provide your name, date of birth and gender
before your airline ticket can be issued. For more information please access www.tsa.gov keywords: Secure Flight.

Travel Details

Friday May 6, 2011

Record Locator:

Travel Arrangements for:

Airline Name

Ticket Number

Check Digs!

Airline Name PHILIPPINE AIR LINES Ticket Date

Ticket Number 8649086539 Invoice

Check Digit 3 Electronic

Ticket Information for JOHN KEITH AYERS

Tlcket InformatIon for JEFFREY SCOTT PETERSON

PHILIPPINE AIR LINES

8649086540

4

PHILIPPINE AIR LINES

10a

10:35 pm Los Angeles. CA

6:05 am Manila, PHILIPPINES

TOM BRADLEY INTL TERM

May 8, 2011

Stop City: Honolulu, HI

CENTENNIAL 2

Unassigned

Business

¥¥¢Wlan-tmw i.T4muu%m4L:u\l

PETERSONIJEFFREY $(;0'IT

AYERS/JOHN KEITH

KDZSFE

Ticket Date

lnvoioe

Electronic

5/2/2011

4107874

Yes

5/2/2011

4107874

Yes

American Express
Business Centurion Travel Service
2421 West Peoria Avenue M/S AZ38-03-01
Phoenix, AZ 85029-47M
1-800-297-3333 (TOll Free)
When Overseas Call Collect 602-537-4000

VW

***Invoice***

Equipment:

Estimated time:

Distance:

Meal:

Ticket Base Fare

Ticket Tax Fare

Total (USD) Ticket Amount

Total charged to American Express

Ticket Base Fare

'licker Tax Fare

Total (USD) Ticket Amount

Total charged to American Express

Page 1 of 4

Generated: May 2, 2011 01:38 PM

Agent ID : SO

Boeing 747-400

15 HR 40 MIN

7,304 Miles

No Meal Service

Ch a rg e s

4,985.10

Charges

4,985.10

4,488.00

497.10

4,985.10

4,488.00

497.10

4,985.10
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Travel Details

Sunday May 8, 2011

Flight InformatIon

Alrllne~

Flight
Departure:

ArrlvaI:

Departure Terminal:

Seats:

CI: :»» :

PHILIPPINE AIR LINES

811
9:00 am Manila, PHILIPPINES

10:50 am Davao, PHILIPPINES

CENTENNIAL 2

Unassigned

Business

Equipment:

Estimated time:
Distance:

Meal:

Boeing 747-400

1 HR 50 MIN
597 Miles

No Meal Service

Travel Details

Saturday May 14, 2011

Flight Information

Alnme:

Fllght
Departure:

Anrlval:

Amoral Termlnal:

SaW:

Class:

PHILIPPINE AIR LINES

B12
11:50 am Davao, PHILIPPINES

1:40 pm Manila, PHILIPPINES

CENTENNIAL 2

Unassigned

Business

Equipment:

Estimated time:
Distance:

Meal:

Boeing 747-400

1 HR 50 MIN
597 Miles

No Meal Service

Flight Information

Airline: PHILIPPINE AIR LINES

102
10:00 pm Manila, PHILIPPINES

8:05 pm Los Angeles, CA
CENTENNIAL z

TOM BRADLEY INTL TERM

Unassigned

Business

Equipment:

Estimated time:
Distance:

Meal:

Boeing 747-400

13 HR 5 MIN
7,304 Miles

No Meal Service

Fllghr

Departure:

Arrival:
Departure Terminal:

Arrival Termlnal:

Seats:

Class:

Loyalty Programs

Account

207004792

Traveler

AYERS/JOHN KEITH

Vendor

PHILIPPINE AIR LINES

PHILIPPINE AIR LINES 207004840 PETERSON/JEFFREY ScoTT

Airline Record Locators

Ailline Reference

B8L7CB

Carrier

PHILIPPINE AIR LINES

Additional Information

Additlonal Messages

RECONFIRM YOUR FLIGHTS AND VERIFY BAGGAGE
ALLOWANCE/CHARGES 24 HOURS PRIOR TO DEPARTURE

ANY CHANGE OR CANCELLATION OF THIS TICKET MAY RESULT
IN AN INCREASE IN FARE OR ANY AIRLINE IMPOSED PENALTY
PLEASE RECONFIRM YOUR FLIGHTS WITH THE AIRLINE DIRECTLY
AS SCHEDULES MAY CHANGE
24 HOURS PRIOR TO DEPARTURE FOR DOMESTIC FLIGHTS

72 HOURS PRIOR TO DEPARTURE FOR INTERNATIONAL FLIGHTS

AIRPORT CHECK-IN REQUIREMENTS .
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90 MINUTES PRIOR FOR DOMESTIC FLIGHTS

3 HOURS PRIOR FOR INTERNATIONAL FLIGHTS
PLEASE CHECK WITH CARRIER DIRECTLY FOR SPECIFIC
AIRPORT CHECK IN TIMES

Cruise Privileges Program
Receive up to $400 in valuable benefits when you book your next cruise vacation through Business Centurion Travel Service with one of our
world-class cruise line partners. Contact Business Centurion Travel Service at 1-800-297-3333 for details. Terms and Conditions may apply
and are located at the bottom of this itinerary.

Thank you for choosing American Express Business Centurion Travel Service and have a pleasant trip.

Terms and Conditions

Cruise Privileges Program valid for new bookings of voyages of five nights/six days or longer made through American Express Travel by
12/31/10 for sailings completed by 12/31/11. May not be combined with group promotions or offers, including American Express Mariner Club,
unless otherwise indicated. Blackout dates, category and fare restrictions may apply. U.S. Business Centurion member must travel on itinerary
booked. Shipboard credit and provider amenity based on double occupancy. Shipboard credit cannot be used in the casino or for payment of

gratuities, is non-transferable, cannot be redeemed for cash or credit and cannot be combined with other shipboard credit offers. Limit one
shipboard credit and provider amenity per stateroom. Three-stateroom limit per Card member, per sailing. Payment must be made with an
American Express Card in the Business Centurion member°s name. To receive Cruise Privileges Program benefits, travel agencies must call
American Express Agency Services Desk: 800-428-0250, option #2. Participating program providers and benefits are subject to change without

notice.

ll
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All services covered by this itinerary are subject to the terms and conditions specified by the suppliers. Customer agrees to the terms and
conditions set forth on any brochures or advertisements describing any tour, cruise, accommodations, transportation or other services, and

to any and all conditions contained in documents for any such services including, without limitation, all cancellation and change fees. No

employee of American Express and its affiliates, subsidiary companies or representatives has authority to vary the terms and conditions.

Liabllity Statement. American Express Travel Related Services Company, Inc. and its parent, subsidiaries, affiliates and representatives
(collectively, "Amex") act as an agent for travel suppliers and you understand and agree that Amex shall not be liable for any loss, injury,
expense or damage to persons or properly resulting, directly or indirectly, from (1) the acts of omissions of travel suppliers, including but
not limited to delays, overbooking's, cancellation of services, cessation of operations, accidents or failures of equipment, or changes in
fares, itineraries or schedules, or (2) acts of God, fires, earthquakes, floods, climatic aberrations, acts of governmental authorities, civil
unrest, strikes, riots, theft, disease, accidents or failures related to the public internet, telecommunications lines or facilities, or third party
technology systems, or any other cause beyond the control of Amex.

Intermediary Disclosure. Amex assists you in finding travel suppliers and making arrangements that meet your individual needs. We
consider various factors in identifying travel suppliers to you and recommending specific itineraries. In this role, we are acting as an

independent third party and not as a fiduciary. We want you to be aware that certain suppliers pay us commissions as well as incentives for
reaching sales targets or other goals, and from time to time may also provide incentives to our travel counselors. Certain suppliers may

also provide compensation to us for various marketing and administrative services that we perform for them, such as granting them access
to our marketing channels, participating in marketing programs and supporting technology initiatives. in addition, we receive compensation
from suppliers when customers use the American Express Card or other American Express products to pay for supplier products and
services. From time to time we may enter into other business relationships with suppliers and these arrangements, including levels and
types of compensation and incentives we receive, are subject to change. In identifying suppliers and recommending itineraries, we may
consider a number of factors, including supplier availability and your preferences. The relationships we have with suppliers may also
influence the suppliers we identify and the itineraries we recommend .

CALIFORNIA: This transaction is covered by the California Travel Consumer Restitution Fund (TCRF) if the seller of travel was registered
and participating in the TCRF at the time of sale and the passenger is located in California at the time of payment. Eligible passengers may
file a claim with TCRF if the passenger is owed a refund of more than $50 for transportation or travel services which the seller of travel
failed to forward to a proper provider or such money was not refunded to you when required. The maximum amount which may be paid by
the TCRF to any one passenger is the total amount paid on behalf of the passenger to the seller of travel, not to exceed $15,000. A claim
must be submitted to the TCRF within 12 months after the scheduled completion date of the travel. A claim must include sufficient
documentation to prove your claim and a $35 processing fee. Claimants must agree to waive their right to other civil remedies against a
registered participating seller of travel for matters arising out of a sale for which you file a TCRF claim. You may request a claim form by
writing to: Travel Consumer Restitution Corporation, P.O. Box 6001, Larkspur, CA 94977-6001, or by visiting TCRC's website at:
www.tcrcinfo.org.

WASHINGTON: If transportation or other services are canceled by the seller of travel, all sums paid to the seller of travel for services not
performed in accordance with the contract between the seller of travel and the purchaser will be refunded within thirty (30) days of receiving
the funds from the vendor with whom the services were arranged, or if the funds were not sent to the vendor, the funds shall be returned
within fourteen (14) days after cancellation by the seller of travel to the purchaser unless the purchaser requests the seller of travel to apply
the money to another travel product and/or date.

NEVADA-
RECOVERY FUND FOR CONSUMERS DAMAGED BY SELLERS OF TRAVEL
You may be eligible for payment from the Recovery Fund if you have paid money to a seller of travel registered in Nevada for the purchase of
travel services or a vacation certificate and you have suffered certain financial damages as a result of the transaction. To obtain information
relating to your rights under the Recovery Fund and the filing of a claim for recovery from the Recovery Fund, you may contact the Consumer
Affairs Division of the Department of Business and industry at the following locations:

SOUTHERN NEVADA: 1850 East Sahara Avenue, Suite 101, Las Vegas, Nevada 89104, Phone: 702.486.7355, Fax: 702.486.7371, e-mail:
ncad@fyiconsumer.org

NORTHERN NEVADA: 4600 Kietzke Lane, Building B, Suite 113, Reno, Nevada 89502, Phone: 775.688.1800, Fax: 775.688.1803, e-mail:
ncad@fyiconsumer.org

Rhode Island Registration Number: ML#1192; Nevada Seller of Travel Registratlon No.' NV#2001-0126; Iowa: TA#002 Registered Iowa
Travel Agency

l Illll
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Bank of America, N.A.
p.o. Box 25118
Tampa, FL 33622-5118

BankofAmerica 4-
#ay

Combined Statement
Page 1 of 12
Statement Period
04-28-11 through 05-26-11
B 18 E I  E PI 18 0067731

II..l..I.I.ll......ll.l..l.I.I...l.l.l.l.ll...II.....ll.I...II
P la tin u m P rivileg e s

27333 E01 SCM999 0

J EFFREY S  P ETERS ON

~.

Ou r On lin e  Ba n kin g  s e rvic e  a llo ws  yo u  to  c h e c k b a la n c e s , t ra c k a c c o u n t a c t ivity a n d  m o re .
Wit h  O n lin e  Ba n k in g  yo u  c a n  a ls o  v ie w u p  t o  1 8  m o n t h s  o f t h is  s t a t e m e n t

o n lin e  a n d  e v e n  t u r n  o ff d e liv e r y o f yo u r  p a p e r  s t a t e m e n t .
En r o ll a t www.ba nkofa n1erica .com.

Your Platinum Privileges Statement Summary

Accoun t
Nu m b e r

S ta tem en t
Da t e Balance (SW

Ac c o u n t
Na m e
B a n k  De p o s i t  Ac c o u n t s  **
In te re s t  Ch e c kin g
Re g u la r  Ch e c kin g
Re g u la r  Ch e c kin g
Re gu la r Sa vings

4»snle-Qs;-nun
ns-4554-559
4449459541-
avsvu-Halma

05-26
05-26
05-26
05-26

40,805.04
8.30

2,130.44
2,807.28

Total Deposit Account Balance $45,751.06

**Banking products such as checking and savings accounts are offered by Bank of America, N.A., member FDIC. Bank of America credit cards
are issued and administered by FIA Card Services,N.A.

f;"*T'5
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\ Combined Statement

J EFFREY S  PETERS ON

P age 2 of 12
S tatement P eriod
04-28-11 through 05-26-11
B  1 8  E I E P I 18

Tiered Interest Checking 1.800.432.1000 - Customer Service
Interest Checking

Platinum Privileges Relationship Account

J EFFREY S PETERSON

Your Account at a Glance

Annual Percentage Yield Earned this Statement
Period: 0.08%
Interest Paid Year ro Date:

Account Number
Beginning Balance on 04-28~11

Depos its and Othe r Additions
Checks Posted
ATM a nd De bit Ca rd Subtractions
Service Charges  and Other Fees
Other Subtractions

End ing  Balance  on  05-26-11

$7.97

$

75,473.49
139.75
250.00

8,389.39
68.81

26,100.00
40,805.04

Interest Checking Additions

Dep o s its  an d  Oth e r Ad d itio n s Date Posted Amount($)

Che ckCa rd 0503 Co Ba rn Baggage
Scottsdale AZ 74493981124206391700147

CheckCard 0524 1-800-Flowers.Com,Inc.
800-468-1141 NY 74692161144000092447148

Inte re s t Ea rne d

05-04

05-24

05-26

54.48

81.53

3.74

To ta l De p o s its  a n d  Oth e r  Ad d it io n s  $139.75

Interest Checking Subtractions

Check # Posting Da te  Amount($)

125 05-02 250.00

ATM and Debit Card Subtrac tions
Total Checks Posted $250.00

Date Posted Amount($)

BkofAme rica  ATM 04/28 #000008396 Withdrwl
l 6Th & Os born P hoe nix AZ

BkofAme rica  ATM 04/28 #000008395 Withdrwl
l 6Th & Os born P hoe nix AZ

Che c kCa rd  0426  U-Ha u l 26Th  & Ind
P hoe nix AZ 24445001117200118573390

Che ckCa rd 0426 S ubwa y 00135418
P hoe nix AZ 24164071117255111621036

Che ckCa rd 0428 The  Ups  S tore  #0033
P hoe nix AZ 24323011118573917010243

Che ckCa rd  0427  True  Food  Kitche n
P hoe nix AZ 24801651118700044290521

04-28

04-28

04-28

04-28

04-29

04-29

500.00

500.00

208.02

7.09

108.24

77.77

l



H

\

J EFFREY s PETERSON

Combined Statement

Statement Period
04-28-11 through 05-26-11
B  18  E  I  E  P I 18 0067733

Interest Checking Subtractions

ATM and Debit Card Subtractions - Continued Date Posted Amount($)
Che ckCa rd 0427 Floyds  250

Cha ndle r AZ 24559301118400)05930019
Che ckCa rd 0427 S ta rbucks  Corp00ll9842

Cha ndle r AZ 24164071118355321222929
Che ckCa rd  0427 Rubio 's In d ia n S ch #99

P hoe nix AZ 24427331118710006119553
Che ckCa rd 0427 S ta rbucks  Corp00058107

P hoe nix AZ 24164071118355320327448
Che ckCa rd  0430 Off Fifth  #0308

Te mpe AZ 24445001121000256253936
Che ckCa rd  0430  Tommy Hilfige r #045

Te mpe AZ 24246511121833045412176
Ga p Outle t US A 04/30 #000177651 P urcha s e

Ga p  Ou tle t US A Te mpe AZ
Che ckCa rd  0430  Vona ge  *price +ta xe s

866-243-4357 NJ 24692161120000203705254
Qt 400 04/30 #000576519 Purchase

Qt 400 Te mpe AZ
Che ckCa rd 0430 Nq Fa s hion  Na ils  And S p

Te mpe AZ 24275391121900019900212
Che ckCa rd 0429 The  Ups  S tore  #0033

P hoe nix AZ 24323011119573918010092
Ame rica n  Ea gle 04/30 #000823322 Purchase

Ame rica n  Ea gle Te mpe AZ
Che ckCa rd  0501  S onic  Dj Aca de my

London 74547061122050869484183
P a rk Ave nue  Cl 05/02 #000321022 P urcha s e

P a rk Ave nue  Cle a n P hoe nix AZ
Che ckCa rd 0428  U-Ha ul 26Th & Ind

P hoe nix AZ 244450011192001 l 1420050
Che ckCa rd 0430 Qdoba  456 10104560

Cha ndle r AZ 24164071121717242700140
Che ckCa rd 0429 Rubio 's  Cha ndle r #50

Cha ndle r AZ 24427331120710007008918
Che ckCa rd  0429  Ama zon  Mktp la ce  P u ts

Amzn.Com/Billwa  24692161119000023281877
Ch e c kCa rd  0 4 3 0  J 2  *fa x P lu s  S e rvic e

323-817-3205 CA 24692161120000203961774 Recurring
Che ckCa rd 0429 S chlotzs ky's  1007

Te mpe AZ 24231681120200088401145
Che ckCa rd 0429 Domino's  P izza  7601

P hoe nix AZ 24445001119300223424378
Che ckCa rd 0501 Quizno 's  S ubs

P hoe nix AZ 24493981122286656800029
Che ckCa rd 0501  Ale rtra  Inc

S tillwa te r OK 24755421121151216182303
Che ckCa rd  0428  LA Gra nde  Ora nge

P hoe nix AZ 24013391119010680163982
Che ckCa rd 0430 Gloria  J e a n's  #AZ4255

Te mpe AZ 24231681121207588500341
Che ckCa rd 0429 S chlotzs ky's  1007

Te mpe AZ 24231681120200088401210
Che ckCa rd 0502 Ctc*cons ta ntconta c t.Com

866-2892101 MA 24351781122540039307663

04-29

04-29

04-29

04-29

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-02

05-03

31 .00

21 .25

15 .71

4 .8 1

360.64

160.70

108.04

100.09

75 .87

72 .00

69 .11

59 .02

48 .10

47 .75

44 .69

20 .45

17.52

17.25

16.95

15.96

10.96

9 .9 1

8.75

6 .83

4 .53

2.18

30 .00
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JEFFREY S PETERSON

Combined Statement
Page 4 of 12
Statement Period
04.28.11 through 05-26-11
B 18 E I E PI 18

I nterest  Checking Subt ract ions

ATM a n d  De b it Ca rd  S u b tra c tio n s Continued Date Posted Amount($)

Qt 400 05/03 #000738017 Purcha s e
Q t 400 Tem pe AZ

Ch e c kCa rd  0 5 0 2  c o n ta c t  Co rp o ra tio n
650-6222200 NC 24332391123002889909669

Che c kCa rd  0501  Yogurto logy I I
P hoe nix AZ 24071051 122158178107039

Che ckCa rd 0503 Co Ba rn Ba gga ge
S cotts da le AZ 24493981124206391700126

Che ckCa rd  0502 Z Te ja s  Te m pe  #108
Tempe AZ 24493981123286599901339

P a rk Ave nue  C1 05/04 #000440408 P urcha s e
P a rk Ave n u e  C le a n  P h o e n ix AZ

S ta nfo rd  Ind 05/05 #000192127 Withdrwl
S ta nfo rd  Ind P a lo  Alto C A

Che ckCa rd  0503 P f Cha ngs  #2800
Tem pe AZ 24341291124251670010209

Ch e c kCa rd  0 5 0 4  P h o e n ix C ity G rille
P hoe nix AZ 24071051124158171010303

BkofAm e rica  ATM 05/06  #000005655 Withdrwl
La x-Te rm ina l 1 A Los  Ange le s CA

Arizona  Fe dora  05/06  #000714793 Withdrwl
333 N 4 4 Th S tre e t  P h o e n ix AZ

Arizona  Fe dora  05/06  #000816004 Withdrwl
333 N 4 4 Th S tre e t  P h o e n ix AZ

Che ckCa rd  0505  Am a zon .com
Amzn.Com/Billwa  24692 l61125000293272103

Che c kCa rd  0505  Am a zon  Mktp la c e  P m ts
Amzn.Com/Billwa  24692161125000300112367

Che ckCa rd  0504  P hxpre s s  Ne ws s ta nd
P hoe nix AZ 24425131125138015817990

Che ckCa rd  0506  The  Ups  S tore  0033
P hoe nix AZ 24692161127000592237003

Che ckCa rd  0505  Www.Linke d in .Com
650-6873555 CA 24121571126536162408450

Ch e c kCa rd  0 5 0 5  S ky Ha rb o r Airp o rt  T4
P hoe n ix AZ 24761971126275125012060

Che ckCa rd  0506  Ca lifo rn ia  P izza  055
P hoe nix AZ 24323011126545191011733

Che ckCa rd 0504 S 2 S ta rbucks  P 30031538
P hoe nix AZ 24164071126531811980693

Che ckCa rd 0506 S ta rbucks  Corp00132134
P hoe n ix AZ 24164071127355333487212

Ch e c kCa rd  0 5 0 9  Tu  *tru e c re d it
800-493-3292 CA 24692161129000182861244

Che ckCa rd  0513  Hom e owne rs  Incur-G wy/Fa
800-756-9100 CA 24231681133026984258973

0200 05/15 #000428218 Withdrwl
Gre e nbe lt4 Ma ka t i

Che ckCa rd  0514  Ctc*cons ta n tcon ta c t.Com
866-2892101 MA 24351781134622128703683 Recurring

Che ckCa rd  0516  Hos tga to r.Com
Ps ://S ignup.Htx 24431051136026989723790

C`heckCa rd 0518 Chevron 002070

05-03

05-03

05-03

05-04

05-04

05-04

05-05

05-05

05-05

05-06

05-06

05-06

05-06

05-06

05-06

05-09

05-09

05-09

05-09

05 -09

05-09

05 - 10

05- 16

05- 16

05-16

05 - 17

05-18

16.12

9.95

8.72

544.74

50,28

16.25

403.00

77.33

60.56

500.00

403.00

403.00

27.06

7.98

4.22

52.64

49.95

43.00

32,85

11.02

5.79

11.95

301.40

236.55

15.00

9.95

75.56Scottsdale AZ 68435640460311381568257

II



H

J E FFRE Y S  P E TE RS ON

Co m b in e d  S ta te m e n t
P a g e  5 o f 12
S ta tem en t Pe riod
04-28-11 through 05-26-11
B 1 8  E I E P I 18 0067735

Interest Checking Subtractions

ATM and Debit Card Subtractions - Continued Date Posted Amount($)

Cha s e 05/18 #000869293 Withdrwl
2827 N 44Th S t P hoe nix AZ

Cha s e 05/18 #000768761 Withdrwl
2827 N 44Th S t P hoe n ix AZ

C h e c kC a rd  0 5 1 8  S ky Ha rb o r Airp o rt  E a
P hoe n ix AZ 24761971138275137011601

Circle  K 01621 05/19 #000772044 P urcha s e
Circ le  K 01621 Tem pe AZ

S a fe wa y S tore  05/20 #000438979 P urcha s e
S a fe wa y S to re  2  P h o e n ix AZ

QI 400 05/19 #000623064 Purcha s e
Qt 400 Tempe AZ

Che ckCa rd 0519 S ta rbucks  Corp00028373
Tem pe AZ 24164071139355922198929

S a fe wa y S tore  05/20 #000455625 P urcha s e
S a fe wa y S to re  2  P h o e n ix AZ

S ports  Authori 05/23 #000342989 P urcha s e
S p o rts  Au th o ri P hoe nix AZ

Wa lgre e n 4134 05/21 #000456479 P urcha s e
W a lg re e n  4 1 3 4  N P hoe nix AZ

CheckCa rd 0521 1-800-F1owers .Com ,Inc.
800-468-1141 NY 24692161141000494739611

Che ckCa rd 0520 Qdoba  456 10104560
Cha ndle r AZ 24164071141717243768415

Che c kCa rd  0520  Nfi*www.Ne tflix.Com /Cc
Netf1ix.Com CA 24692161 140000369876812 Recurring

C h e c kC a rd  0 5 2 0  All*itu n e s
866-712-7753 CA 24692161140000367622002

Ch e c kCa rd  0 5 2 4  Am a zo n  Mktp la c e  P u ts
Amzn.Com/Billwa  24692161144000056243488

Che c kCa rd  0524  Am a zon  Mktp la c e  P m ts
Amzn.Com/Billwa  24692161144000048960298

Che c kCa rd  0524  Am a zon  Mktp la c e Pm ts
Amzn.Com/Billwa  24692161144000075405829

Che ckCa rd  0523  Hos tga to r.Com
Ps ://S ignup.Htx 24431051143026003107708

Che ckCa rd 0522 S ubwa y 12354 Q16
Tem pe AZ 24055231143207588700413

Che ckCa rd 0523 Ba ja  Fre s h 81 00000950
Tem pe AZ 24164071144074290108799

Che ckCa rd 0524 S m a s hburge r #1067
P hoe nix AZ 24224431145103026328430

S ta ple s ,  Inc . 05/26 #000996455 Purcha s e
S ta ple s ,  Inc . P hoe n ix AZ

Ch e c kCa rd  0 5 2 6  Am a zo n  Mktp la c e  P u ts
Amzn.Com/Billwa  24692161146000464874815

Che ckCa rd  0526  Am a zon .com
Amzn.Com/Billwa  24692161146000469977860

Che ckCa rd  0525  Hos tga to r.Com
Ps ://S ignup.Htx 24431051145026006658481

Che c kCa rd  0525  Cha rtbe a t
6468398575 NY 24492151145849905884039

Che ckCa rd  0525  Q uizno 's  S ubs
P hoe n ix AZ 24493981146286656500126

05-19

05-19

05-19

05-19

05-20

05-20

05-20

05-20

05-23

05-23

05-23

05-23

05-23

05-23

05-24

05-24

05-24

05-24

05-24

05-25

05-25

05-26

05-26

05-26

05-26

05-26

05-26

403 .00

403 .00

132.00

6 .6 0

115.79

72 .23

6 .0 1

2.68

163.87

89. 12

81.53

21 .89

10.88

1.07

43 .98

23.98

19.32

9.95

6 .89

25.74

11.44

285.50

134.85

106,62

24.95

9.95

9 .38
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JEFFREY S PETERSON

Combined Statement
Page 6 of 12 4 - u s e r
Statement Period
04-28-11 through 05-26-1 l
B 18 E I E PI 18

Interest Checking Subtractions

ATM and Debit Card Subtractions - Continued Date Posted Am0unmds)

CheckCard 0525 Starbucks Corp00054809
Phoenix AZ 24164071145355923328717

Fays Food & Dr 05/26 #000742686 Purchase
Frys Food & Drug Phoenix AZ

05-26

05-26

5.32

2.79

Service Charges and Other Fees

Total ATM and Debit Card Subtractions $8,389.39

Date Posted Amount($)

04-28
05-02

25.00
1.44

Wire  Transfe r Fee
CheckCard 0501 Sonic Dj Academy

London 74547061122050869484183
Inte rna tiona l Tra nsa ction Fe e

S tanford Ind 05/05 #000192127 Withdrwl
S tanford Ind P a lo Alto CA Fee

Arizona  Federa  05/06 #000714793 Withdrwl
333 N 44Th S tre e t P hoe nix AZ Fee

Arizona  Federa  05/06 #000816004 Withdrwl
333 N 44Th S tre e t P hoe nix AZ Fee

0200 05/15 #000428218 Withdrwl
Greenbelt4 Ma ka ti Fee

0200 05/15 #000428218 Withdrwl
Greenbe1t4 Ma ka ti
Inte rna tiona l Tra nsa ction Fe e

Chase 05/18 #000869293 Withdrwl
2827 N 44Th S t Phoenix AZ Fee

Chase 05/18 #000768761 Withdrwl
2827 N 44Th S t Phoenix AZ Fee

Wire  Transfe r Fee

05-05

05-06

05-06

05-16

05-16

2 .00

2 .00

2 .00

5 .00

2 .37

05-19

05-19

05-25

2.00

2.00

25.00

Oth e r S u b tra c t io n s

Total Service Charges and Other Fees $68.81

Date Posted Amount($)

04-28 600.00

04-29 1,500.00

05-06
05-06

l ,000.00
3,000.00

Wire Type:Wire  Out Date :1l()-428 Time:055l Et
Trn:2011042800000612 Service Ref:002225
Bnf:Jennifer Holland ID:6019970166 Bnf Bk:Wells Fa
Rgo Bank, N.A. ID:l210()0248 Pmt Det:60221948

Online  Banking transfe r to Chk 8863
Conf# l512415147; Moreno, Jeffrey

Counte r De bit
Online  Banking payment to Crd 6177

Confirmation# 6 l73719869
Online  Banldng transfe r to Chk 3417

Confirmation# 5073731897
Online  Banking payment to Crd 6177

Confirmation# 2851972528
Wire  Type :Wire  Out Da te :ll0525 Time :l524 Et

Trn:20)105250025403l Service Ref:009346
Bnf:Gary Apron ID:4120015632 Bnf Bk:Vectra  Bk Colo
Rado Natl ID:l02003154 Pmt Det:61420954

05-09

05-16

05-25

5,000.00

5,000.00

10,000.00

Total Other Subtractions $26,100.00

IIIIH



H

Combined Statement
. usnss»

J E FFRE Y S P ETER S ON

P a g e  7  of 1 2
S ta te me n t P e riod
04-28-11 through 05-26-1 l
B  1 8  E I E P I 18 0067737

Da ily Ba la n c e  S u mma ry

Date Ba1ance($) Date Ba1ance($) Date Balance($)

Be in n in g
04-88
04-29
05-02
05-03
05-04
05-05

75,473.49
73,633.38
71,874.60
70,345.86
70,281.07
69,724.28
69,181.39

05-06
05-09
05-10
05-16
05-17
05-18
05-19

63,832.13
58,636.88
58,624.93
53,064.61
53,054.66
52,979.10
52,030.50

05-20
05-23
05-24
05-25
05-26

51,833.79
51,465.43
51,442.84
41,380.66
40,805.04

Regular Checking

Platinum Privileges Relationship Account

JEFFREY S PETERSON

Your Account at a Glance

Account Number
Beginning Balance on 04-28-11

Service  Charges and Other Fees
End ing  Balance  on  05-26-11

20.30
12.00
8.30

Regular Checking Subtractions

Service Charges and Other Fees Date Posted Amount($)

Mo n th ly Ma in te n a n c e  Fe e 05-26 12.00

Total Service Charges and Other Fees $12.00

Da ily Ba la n c e  S u mma ry

Da te

Be g in n in g

s

Ba1ance($)

20.30

Date

05-26

s

Ba la nce ($)

8.30
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J EFFREY s  PETERS ON

Combined Statement
Page 8 of 12
Statement Period
04-28-11 through 05-26-11
B  1 8  E  I  E PI 18

Regular Checking

Platinum Privileges Relationship Account

J EFFREY S  P ETERS ON ZND BILL P AY ACCT

Your Account at a Glance

Ac c o u n t  N u m b e r
B e g in n in g  B a la n c e  o n  0 4 - 2 8 - 1 1

De p o s i t s  a n d  O t h e r  Ad d i t io n s
C h e c ks  P o s t e d
O t h e r  S u b t r a c t io n s

E n d i n g  B a l a n c e  o n  0 5 - 2 6 - 1 1

$ 5,082.20
5,000.00

370.00
7,581.76
2,130.44

Help avoid occasional Overdraf t & NSF: Returned Item fees. Set up Alerts to get messages by email or text when your balance is
low. Use Overdraft Protection to transfer available funds from linked savings, credit card, or credit line to your checking account to
help cover items that would overdraw your account. Call us for details.

Regular Checking Additions

Dep o s its  an d  Oth e r Ad d itio n s Date Posted Amount($)

Online Banking transfe r from Chk 3307
Confirmation# 507373 I897

05-09 5,000.00

Total Deposits and Other Additions $5,000.00

Regular Checking Subtractions

Check # P osting Da te  Amount($)

9000 05-02 370.00

Oth e r S u b tra c tio n s Date Posted

Total Checks Posted $370.00

Amount($)

04-28 133.85

04-29
05-02
05-02

153.90
34.71
24.99

05-03 9.95

05-04
05-04

2,000.00
608.00

05-04
05-05

146.59
250.00

Qwest 8004238994 Des:Auto Pay ID:152028760ll828
Inn:J e ffre y S  P e te rson Co ID:Atpphx6005 Ppd

Alls ta te  S e lf S torage  Bill P ayment
S outhwest Gas Corpora tion Bill P ayment
L A Fitne s s Des:9492558100 ID:4397207

Indn:I762255l l Co ID:l330774939 Ppd
P a ytrus t Bill Ce  De s :P 720l8l8 ID: 2340779

Inn:P e te rson J e ffre y Co ID:Mxxxxxxxxx Ppd
Anthony Bulla rd Bill P a yme nt
Bobs Of Arizona  Des:Bc-Bs P rem ID:Xxxxxxxxx

Indnz* * Co ID:l860004538 Ppd
Qwest Communica tions Bill Payment
Discover Des:E-P ayment ID:6l02

Inn:P e te rson J e ffre y Co ID:2510020270 Web
T-Mobile Des:Pcs Svc ID:507028l

Inn:J e ffre y P e te rs on Co ID:0000450304 Web
05-06 155.62



To t a l fo r
Th is  P e r io d

To t a l
Ye a r-to -Da te

To ta l Ove rd ra ft  Fe e s $0.00 1
n35.00

To ta l NS F:  Re tu rn e d  Ite m  Fe e s $0.00 $0.00

H

J E F F R E Y s  P E TE R S O N

Combined Statement
Page 9 of 12
Statement Period
04-28-11 through 05.26-11
B 18 E I E PI 18 0067739

Regular Checking Subtractions

O t h e r  S u b t r a c t io n s  - Co n t in u e d Date Posted Amount($)

05-09

05-10

882.00

0.93

05-12
05-13
05-13
05-19

295.00
306.79
240.00
215.50

We lls  Fa rgo Ca rd  De s :Ccpym t ID:90497090020639
In n :P e te rs o n  J e ffre y Co ID:24l 1650794 Web

Cox Com m  P hx Des :Ba nk Dra ft ID:436011929608001
In n :J e ffre y P e te rs o n Co ID:186019837l P pd

Ba n k O f Am e ric a  Cre d it Ca rd  Bill P a ym e n t
Am e rica n  Expre s s  Bill P a ym e n t
Dis cove r Ca rd Bill P a ym e n t
Es ura nce De s zlns ura nce  ID:3507340

In n :J e ffre y S  *P e te rs o n Co ID:0000973172 Web
Wa chovia Des :Webmortpmt ID:()()43490044

In n :J e ffre y P e te rs o n Co ID:O lb lns lTMO  We b
mbfs .com De s :We b P a y ID:000700275092l

In n :P e te rs o n ,  J e ffre y Co ID3208653034 Web

05-25

05-25

1,363.91

760.02

Total Other Subtractions $7,581.76

Total Overdraft Fees and NSF: Returned Item Fees

Daily Balance Summary

Date B glance($ ) Date Ba la nc e ($) Date Ba1ance($)

Be  in n in g
0438
04-29
05-02
05-03

5,082.20
4,948.35
4,794.45
4,364.75
4,354.80

05-04
05-05
05-06
05-09
05-10

1,600.21
1,350.21
1,194.59
5,312.59
5,311.66

05-12
05-13
05-19
05-25

5,016.66
4,469.87
4,254.37
2,130.44
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J EFFREY S PETERSON

Combined Statement
Page 10 of 12 * ' ! l l
Statement Period
04-28-11 through 05-26-11
B 18 EI  E PI 18

Regular Savings
Platinum Privileges Relationship Account

J EFFREY s  PETERSON

Your Account at a Glance

$
Account Number
Beginning Balance on 04-28-11

Deposits  and Other Additions
End ing  Balance  on  05-26-11 $

2,807.17
0.1 1

2,807.28

Annual Percentage Yield Earned this Statement
Period: 0.05%
Interest Paid Year to Date: $0.25

For a Regular Savings account,  you can make 3 wi thdrawals/ t ransfers each monthly statement cycle wi th
no excess wi thdrawal  fee.  I f  you do not  maintain the required balance in your account,  each addi t ional
wi thdrawal / t ransfer is subject  to an excess wi thdrawal  fee.  The balance requirement and the amount of  the
excess wi thdrawal  fee are not  changing.  Beginning wi th statement cycles on or af ter June 8,  2011, each
Onl ine Banking bi l l  payment and onl ine t ransfer counts towards these wi thdrawal / t ransfer l im i ts.  To
understand al ternat ives,  or i f  you have quest ions,  please cal l  the number on your deposi t  statement or
speak wi th an associate at  your local  Bank of  America.

Regular Savings Additions

Dep o s its  an d  Oth e r Ad d itio n s Date Posted Amount($)
In teres t Earned 05-26 0 .1 1

To ta l Dep o s its  an d  Oth e r Ad d itio n s  $0.11

Daily Balance Summary

Date

Beginning

Ba1ance($)

2,807. 17

Date

05-26

Ba1ance($)

2,807.28

I

III



Checks, ATM Check Card,
Electronic Withdrawals

AmountDate/check #

Checks, ATM, Check Card,
Electronic Withdrawals

Date/Check # Amount

Checks, ATM, Check Card,
Electronic Withdrawals

Date/Check # Amount

H

4

P a g e  11 o f 1 2
Combined Statement

n i x

0067741

How To Balance Your Bank of America Account
FIRST, start with your Account Register/Checkbook:

List your Account Register/Checkbook Balance here ..

Subtract any service charges or other deductions not previously recorded that are listed on this statement

3. Add any credits not previously recorded that are listed on this statement (for example interest)

4. This is your NEW ACCOUNT REGISTER BALANCE

now, with your Account Statement:

List your Statement Ending Balance here ..

Add any deposits not shown on this statement

1.

2.
$
$

$

$

$

$

SUBTOTAL
3. List and total all outstanding checks, ATM, Check Card and other electronic withdrawals

4.
5.

TOTAL OF OUTSTANDING CHECKS, ATM, Check Card and other electronic withdrawals . ..
Subtract total outstanding checks, ATM, Check Card and other electronic withdrawals from Subtotal
This Balance should match your new Account Register Balance

Upon receipt of your statement, differences, if any, should be reported to the bank promptly in writing and in accordance with provisions in your deposit
agreement.

IMPORTANT INFORMATION FOR BANK DEPOSIT ACCOUNTS

when you opened your account, you received a deposit agreement and fee schedule and agreed that your account would be
governed by the terms of these documents, as we may amend them from time to time. These documents are part of the contract for your deposit account
and govern all transactions relating to your account, including all deposits and withdrawals. Copies of both the deposit agreement and fee schedule,
which contain the current version of the terms and conditions of your account relationship, may be obtained at our banking centers.

Change of Address. Please call us at the telephone number listed on the front of this statement to tell us about a change of address.

Deposit Agreement.

Electronic Transfers: in case of errors or questions about your electronic transfers
If you think your statement or receipt is wrong or if you need more information about an electronic transfer (e.g., ATM transactions, direct deposits or
withdrawals, point-of-sale transactions) on the statement or receipt, telephone or write us at the address and number listed on the front of this statement
as soon as you can. We must hear from you no later than 60 days after we sent you the FIRST statement on which the error or problem appeared.
* Tell us your name and account number.
* Describe the error or the transfer you are unsure about, and explain as clearly as you can why you believe there is an error or why you need more
information.
* Tell us the dollar amount of the suspected error.
For consumer accounts used primarily for personal, family or household purposes, we will investigate your complaint and will correct any error
promptly. If we take more than 10 business days (10 calender days if you are a Massachusetts customer) (20 business days if you are a new customer,
for electronic transfers occurring during the first 30 days after the first deposit is made to your account) to do this, we will recruit your account for the
amount you think is in error, so that you will have use of the money during the time it takes us to complete our investigation.
For other accounts, we investigate, and if we find we have made an error, we credit your account at the conclusion of our investigation.

Reporting Other Problems. You must examine your statement carefully and promptly. You are in the best position to discover errors and unauthorized
transactions on your account. If you fail to notify us in writing of suspected problems or unauthorized transactions within the time periods specified in
the deposit agreement (which periods are no more than 60 days after we make the statement available to you and in some cases are to days or less), we
are not liable to you for, and you agree not to make a claim against us for the problems or unauthorized transactions.

Direct Deposits. If you have arranged to have direct deposits made to your account at least once every 60 days from the same person or company, you
may call us at the telephone number listed on the front of this statement to find out if the deposit was made as scheduled.

Bank of America, N.A. Member FDIC and Equal Housing Lender

Ill lm ll
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END OF CHECK IMAGE



Outlook.com Print Message 11/10/14, 2:20 AM

Erint Close

Re: Disclosure statement

From:
Sent:
To:

J e ffrey Pe te rs on (jpjp@
Tue  8/16/11 11:42 PM
Elija h Rosov (Elija h@

answers below.

Justin Billingsley" <justin@_ "Jeffrey
From: "Elijah Rosov" <elijaQ@
To: "John Ayers" <jayers@
Peterson" <jpjp@
Sent: Tuesday, August
Subject: Disclosure statement

>
34:18 PM

As part of the due diligence form Loaf Go must submit to Gifford a statement from each of you regarding the
following: If you could please answer these questions I will draft the documents.

Do you have any affiliation, association or relation to FINRA, whether direct or indirect?

NO

Will you participate in any capacity in the offering andif so, what capacity will that be?

NO

wm you receive any proceeds of this offering?

YES, REPAYMENT OF $10,000 PERSONAL LOAN MADETO LOANGO ON 6/2011

Have you rendered any consulting services to Loaf Go'? Please include dates and any consideration received

J UNE8, 2011 ) 666,667 SHARES OF COMMON STOCK RECEIVED BY INTER123 CORP., FOR SERVICES
RENDERED VALUED AT $.001 PER SHARE.

EXHIBIT

https://bay169.mallJlve.com/ol/mall.mvc/prlntMessages?mkt=-en-us L-1:1. Page 1 of 2

in



Outlook.com PrlnlMessage 11/10/14. 1:57 AM

Print Close

RE: LOANGO PPM (Cove r Edit)

Sent:

To:

Cc:

From: Jeffrey Peterson (jpjp@
Tue 10/11/11 12:00 PM
n0ah_agl'0n@
gaa@ jap@

elijah.rosov@
darilie.vega@

Looks good. l approve.

Jeffrey Peterson (as) CEO, Loaf Go Corp.

Subject: LOANGO PPM (Cover Edit)
Date: Tue, ll Oct 2011 l 4:44:48 -0400
From: Noah.Agron@l
T o :  j p j p @ E ; l i j a h 1 > @
CC: gaa@ jap@ Dar1l1e.Vegzt@_

Je ff/Elijah.

Please review the edited PPM cover (ztttaclietlt. This is the document I would like to distribute to a few contacts this
week.

Regards,

Noah S. Apron I Corporate Finance

Gilford Securities Incorporated

111 3I'd Ave, 11"' Floor, New York, NY 10011

T:

noah.agmn@

hups://bay169.maiI.live.comlol/maiLmv¢/prlnxMessages?mkx=en-us | Page 1 of 1

ADMITIE



S TATE OF ARIZONA

Corporation Commission
n
3
s

DITAT DEUS G

1912

CERTIFICATION

I, Ma rk Dine ll, ce rtify tha t I a m the  As s is ta nt Dire c tor of the  Arizona  Corpora tion
Commiss ion's  Securities  Divis ion and tha t I have  lega l cus tody of the  records  of the  Securities
Divis ion. I certify tha t I have  directed a  diligent search of the  Securities  Divis ion records  and the
re cords  re fle ct tha t during the  pe riod of S e p te m b e r 1, 2011 to  Ap ril 30, 2012, Lo a f Go
Corpora tion has  not filed with the  Arizona Corporation Commiss ion a  notice  pursuant to A.R.S.

44-1891 e t s e q.), ha s  not re gis te re d with the  Arizona  Corpora tion Commis s ion a s  a  de a le r

ma de  a  notice  filing or lice ns e d with the  Arizona  Corpora tion Commis s ion a s  a n inve s tme nt

seq.)

IN WITNESS WHEREOF, I HAVE HEREUNTO S ET MY
HAND AND AF F IXED THE OF F ICIAL S EAL OF  THE
ARIZONA CORPORATION COMMISSION, AT THE
CAPITOL, TN THE CITY OF PHOENIX, THIS 8th  DAY OF
February, 2016. *

4

BY
Mark Dine ll
Assistant Director
Securities Division EXHIBIT

S- IN
AUMHH:U



STATE OF ARIZONA

Corporation Commission
Qt
T.
w
P

o

o

3
s

o

DITAT DEUS .6

1912

CERTIFICATION

I, Ma rk Dine ll, ce rtify tha t I a m the  As s is ta nt Dire c tor of the  Arizona  Corpora tion
Commiss ion's  Securities  Divis ion and tha t I have  lega l cus tody of the  records  of the  Securities
Divis ion. I certify tha t I have  directed a  diligent search of the  Securities  Divis ion records  and the
re cords  re fle ct tha t during the  pe riod of S e p te m b e r 1, 2011 to  Ap ril 30, 2012, J u s tin  C.
Billings ley has  not regis tered with the Arizona Corporation Commiss ion as  a  securities  salesman

ha s  not ma de  a  notice  filing or lice ns e d with the  Arizona  Corpora tion Commis s ion a s  a n
inves tment advis e r or inves tment advis e r repre s enta tive  purs uant to Article  4 of the  Arizona

51 et seq.)

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY
HAND AND AFFIXED THE OFFICIAL SEAL OF THE
ARIZONA CORPORATION COMMISSION, AT THE
CAPITOL, IN THE CITY OF PHOENIX, THIS 8th DAY OF
February, 2016.

/'

BY ,4
Ma rk Di e ll
Ass is tant Director
Securities  Divis ion

EXHIBIT

S- II.
UYDIWHTEQ
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STATE ()F ARIZDNA

Corpwfation Commission

b DITAT onus. 6

9 o
s * 1912 *

o
3
g-

CERTIFICATICN

I, Ma rk Da ne ll, ce rtify tha t I a m the  As s is ta n t Dire ctor of the  Arizona  Corpora tion
Commiss ion's  Se curitie s  Divis ion a nd tha t I ha ve  le ga l cus tody of the  re cords  of the  Se curitie s
Divis ion. I ce rtify tha t I have  directed a  diligent sea rch of the  Securitie s  Divis ion records  and the
re cords  re fle ct tha t during the  pe riod of S e p te mbe r 1, 2011 to  April 30, 2012, J e ffre y S c o tt
Pe te rson has  not regis te red with the  Arizona  Corpora tion Commiss ion a s  a  securitie s  sa le sman

ha s  not ma de  a  notice  tiling  or lice ns e d with  the  Arizona  Corpora tion  Commis s ion  a s  a n
inve s tme nt a dvis e r or inve s tme nt a dvis e r re pre s e nta tive  purs ua nt to Article  4 of the  Arizona

5 l e t seq.)

IN WITNESS WHEREOF, I HAVE HEREUNTO S ET MY
HAND AND AF F IXED THE OF F ICIAL S EAL OF  THE
ARIZONA CORPORATION COMMISSION, AT THE
CAPITOL, IN THE CITY OF PHOENIX, THIS 8th  DAY OF
February, 2016.

BY
Mark Dinell
Assistant Director
Securities Division

EXHIBIT

S-IN
ADMITTED



ARIZONA INSURANCE LICENSE RECORD

no of
February 4, 201 G

EXPIRED Feb 28. 2015
152763

Rcsidenl.

AZ

l

BILLINGSLEY, JUSTIN c

Cuneal S'atus.
AZ License #
Residcricv;
Business Address
City, Stale, Z'P'
Business Phone L u

Renewal Effective
Mar 31. 2011

Authority
LIFE PRODLCER

Expires
Feb 28. 2015

First Issued
May 13. 2003

APPOINTMENT DATA IS NOT coLLEcrEu, TRACKED DR MAINTAINED IN ARIZONA.

Arizona Departmoni of Insurance
2910 N 44:h Street. Suite 910, Ph'>erlx AS 85018-7259

wvnv.azinsu'ance.govl (602) 364-4457

I

Arizona Department of Insurance Page 1 of I

OOVL
IIInlu\0l'\ll¢lWIl°$Ill

1'1
4,2 i i '

0 Cqnyrighl 201G AZ.gov

ACC003328
FILE #8480

S-A

hups://az.gov/app'doilookup/Professiona-Details

LIT

2/4/2016
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Confidential
Private Placement Memorandum

LOANGO CORPORATION

October 2011

/"4 Up to
$3,000,000 of Unsecured Promissory Notes

Placement Agent

Gilford Secunlties Incorporated
777 3" Avenue, 17"' Floor

New York,NY 10017

G1LFORD
SECURITIES

ACC000999
File #8480

§";°3
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Offering Price to Investors Commissions(2) Not Proceeds toCompanyl"

Assuming all
Notes Sold

33,000,000 $300,000 52,700,000

c r

4-'-~

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

LOANGO CORPORATiON

Up to $3,000,000 of Unsecured Promissory Notes

Loaf Go Corporation (the "Company", "Loaf Go", "us" or "we") is offering (the "Offering") up
to 83,000,000 of unsecured promissory notes ("Notes") including $1,000,000 of Notes which may be
issued to cover overallotments. Investors may elect to purchase one-year promissory notes bearing
interest at 18% per annum or two-year promissory notes bearing interest at 24% per annum. Interest will
be paid monthly. The Offering is being conducted on a no-minimum "best efforts" basis to accredited
investors only. The proceeds of the Offering will be deposited into our bank account and will be available
immediately to us upon our acceptance of the Subscription Agreements. No investor hands will be placed
in an escrow account. The Notes are being offered until February l, 2012, unless such date is extended by
us for up to 90 days (the "Offering Period"). See "Terms of the Offering."

THESE ARE SPECULATIVE SECURITIES AND INVOLVE A HIGH DEGREE OF RISK. SEE
"RISK FACTORS" FOR A DISCUSSION OF CERTAIN FACTORS THAT SHOULD BE CONSIDERED
PRIOR TO PURCHASING THE SECURlTlES OFFERED BY THIS MEMORANDUM.

d***\

THE SECURITIES OFFERED BY THIS MEMORANDUM HAVE NOT BEEN REGISTEREH
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND ARE
OFFERED FOR SALE IN RELIANCE UPON EXEMPTIONS PROVIDED BY SECTION 4(2) OF THE
SECURITIES ACT AND THE SECURITIES LAW S OF CERTAIN STATES RELATING TO
TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING. BECAUSE THE SECURITIES OFFERED
BY THIS MEMORANDUM ARE NOT REGISTERED UNDER THE SECURITIES ACT OR TI-IE
SECURITIES LAWS OF ANY STATE, PURCHASERS MAY NOT SELL, TRANSFER OR DISPOSE OF
SUCH SECURITIES UNLESS THEY ARE REGISTERED, OR REGISTRATION IS NOT REQUIRED,
UNDER THE SECURITIES ACT AND APPLICABLE STATE LAWS.

THE NOTES HAVE NOT BEEN RECOM M ENDED BY ANY FEDERAL OR STATE
SECURITIES COMMISSION OR REGULATORY AUTHORITY. THESE AUTHORITIES HAVE NOT
CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS MEMORANDUM.
ANY REPRESENTATION TO THE C0NTRARY IS A CRIMINAL OFFENSE.

THE NOTES ARE BEING OFFERED ONLY TO PERSONS WHOM THE COMPANY BELIEVES
HAVE THE QUALIFICATIONS NECESSARY TO PERMIT THE NOTES TO BE OFFERED AND SOLD
IN RELIANCE UPON EXEMPTIONS PROVIDED BY THE SECURITIES ACT, STATE SECURITIES
LAWS AND RULES AND REGULATIONS THEREUNDER.

(Foomores on followfng page)
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(0 Investors must purchase a minimum of $25,000 face amount of Notes, unless we permit the purchase
of lower face amounts.

(2) The Company has engaged Gilford Securities, Incorporated, a licensed member of the Financial
Industry Regulatory Authority ("F¥NRA"), as its exclusive placement agent ("P[acement Agent") on a
best efforts basis, The Company will indemnify the Placement Agent against certain civil liabilities,
including liabilities under the Securities Act and will pay the Placement Agent a cash fee equal to
10% of the aggregate gross Note Offering proceeds raised by the Placement Agent (the "Placement
Agent Fee"). The Offering may also be conducted by executive officers of the Company who will
not receive any remuneration in connection therewith. There can be no assurance that any Notes will
be sold in the Offering. See "Terms of the Offering."

13) Does not include other Offering expenses estimated at $35,000.
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IMPORTANT INVESTOR NOTICES

NO OFFERING LITERATURE OR ADVERTISEMENT IN ANY FORM MAY BE RELIED UPON IN
THE OFFERING OF THESE SECURITIES, EXCEPT FOR THIS MEMoRANDUm AND NO PERSON HAS
BEEN AUTHORIZED TO MAKE ANY REPRESENTATIONS, EXCEPT THOSE CONTAINED HEREIN |

THIS MEMORANDUM IS CONFIDENTIAL AND THE CONTENTS HEREOF MAY NOT BE
REPRODUCED, DISTRIBUTED OR DWULGED BY OR TO ANY PERSONS OTHER Tl-IAn T1-IE
RECIPIENT OR HIS REPRESENTATIVE, ACCOUNTANT OR LEGAL COUNSEL, WITHOUT THE PRIOR
WRITTEN CONSENT OF THE COMPANY. EACH PERSON WHO ACCEPTS DELIVERY OF THIS
MEMORANDUM ACKNOWLEDGES AND AGREES TO THE FOREGOING RESTRICTIONS.

'rHls MEMORANDUM CONTAINS A SUMMARY OF CERTAIN PROVISIONS OF VARIOUS
DOCUMENTS RELATING TO TI-IE OPERATIONS OF THE COMPANY. SUCH SUMMARIES DO NOT
PURPORT TO BE COMPLETE AND ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE
TEXTS OF THE ORIGINAL DOCUMENTS.

THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION OF AN OFFER
IN ANY .JURISDICTION [N wHICH SUCH OFFER OR SOLICITATION IS NOT AUTHORIZED. EACH
PERSON WHO RECEIVES THIS MEMORANDUM, BY ACCEPTING DELIVERY OF THIS
MEMORANDUM, AGREES TO RETURN IT AND ALL RELATED DOCUMENTS IF SUCH PERSON DOES
NOT PURCHASE ANY OF THE SECURITIES DESCRIBED HEREIN I

NEITHER THE DELIVERY OF TI-I]S MEMORANDUM AT ANY TIME, NOR ANY SALE OF
SECURITIES HEREUNDER, SHALL iMPLY THAT INFORMATION CONTAINED HEREIN 1s CORRECT AS
OF ANY TIME SUBSEQUENT TO ITS DATE. THE COMPANY HEREBY EXTENDS TO EACH
PROSPECTIVE INVESTOR (AND TO HIS REPRESENTATIVE, ACCOUNTANT OR LEGAL COUNSEL, IF
ANY), THE OPPORTUNITY, PRIOR TO THE CONSUMMATION OF THE PURCHASE OF THE SECURITIES
BY SUCH InvEsToR, TO ASK QUESTIONS OF, AND RECEIVE ANSWERS FROM, THE COMPANY BY
ITS DULY DESIGNATED REPRESENTATIVES CONCERNING T]-IIS OFFERING AND TO OBTAIN ANY
ADDITIONAL INFORMATION TO TI-IE EXTENT THE COMPANY POSSESSES THE SAME OR CAN
ACQUIRE IT WIT]-IOUT UNREASONABLE EFFORT OR EXPENSE, IN ORDER TO VERIFY TI-IE
ACCURACY OF TI-IE INFORMATION SET FORTH I-IEREIN. HOWEVER, ALL SUCH ADDITIONAL
INFORMATION MUST BE IN WRITING AND IDENTIFIED AS SUCH BY THE COMPANY.

NO REPRESENTATIONS, WARRANTIES OR ASSURANCES OF ANY KIND ARE MADE OR
SHOULD BE INFERRED WITH RESPECT TO THE ECONOMIC RETURN, IF ANY, WHICH MAY ACCRUE
TO AN INVESTOR OR THE COMPAN y.

INTERNAL REVENUE SERVICE {"IRS") CIRCULAR 230 DISCLOSURE' TO ENSURE
COMPLIANCE WITH REQUIREMENTS IMPOSED BY TI-IE IRS, THE IRS REQUIRES THAT WE INFORM
YOU THAT ANY TAX ADVICE CONTAINED IN THIS DOCUMENT (INCLUDING ANY APPENDICES)
WAS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, FOR THE PURPOSE OF
AVOIDING PENALTIES UNDER THE INTERNAL REVENUE CODE OR PROMOTING, MARKETING OR
RECOMMENDING TO ANOTHER PARTY ANY TRANSACTION OR MATTER ADDRESSED HEREIN.

.¢-'Hx
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain of the statements contained in this Memorandum discuss future expectations, contain
projections of results of operations or financial condition or state other "forward-looking" information.
The words "believe," "expect," "anticipate," "intend," "estimate," "may," "should," "could," "will,"
"plan," "future" "continue," and other expressions that are predictions of or indicate future events and
trends and that do not relate to historical matters identify forward-looking statements. These forward-
iooking statements are based largely on the expectations or forecasts of future events, can be affected by
inaccurate assumptions, and are subject to various business risks and mown and unknown uncertainties, a
number of which are beyond the control of management. Therefore, the actual results could differ
materially from the forward-looking statements contained in this Memorandum.

Important factors that may cause the actual results to differ from the forward-looking statements,
projections or other expectations include those set forth under "Risk Factors" and "Business" in the
Memorandum.

We do not intend to update forward-looking information to reflect actual results or changes in
assumptions or other factors that could affect statements made in this Memorandum.

,-1-
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OVERVIEW

The following sumrnatjy is quaiyiea' in its entirety by the more detailed information appearing
elsewhere in this Memorandum. Except for the historical information contained herein, the matters set
forth in this Memorandum include forward~looking statements, which are suijecf Io risks and
uncertainties that may cause actual results to differ materially. These risks and uncertainties are detailed
throughout the Memorandum including the "Risk Factors" section. The forward-looking statements
included in the Memorandum speak only as of the date of this Memorandum. This sumrnatjy only
highlights selected information from this Private Placement Memorandum and does not contain all of the
information that is important to you. You should carefully read the entire Memorandum, and attached
exhibits before you decide whether to invest.

Introduction

We were organized to make shalt-term loans, also known as payday advances, typically for a
term of thirty days or less. A payday loan is a small, single-payment loan that is repayable on the
borrower's next payday. The customer completes an application for the loan and, if approved, the loan
proceeds are sent to the customer. Generally, payday loans are between $100 and $500 and have a term to
maturity of about 14 days. Fees range between $15 and $25 dollars per $100 borrowed. Because of the
small loan amount and short term to maturity, annual percentage rates for payday loans are commonly
between 390 and 650 percent.

.»-1"-.

We intend to operate as an online payday lender at such time as we are licensed to make payday
loans. We have initially applied for a payday loan license in Utah and expect to be granted such license
during the fourth quarter of this year but there can be no guarantees as to when, if at all, the license will
be granted. All references to our operations as a payday lender are subject to our obtaining our payday
loan license. There can be no assurance the license will be granted. Applications, qualification and
underwriting, as well as the distribution and receipt of funds from customers will be facilitated over the
Internet. In addition to the Internet components of the business, we will employ call centers in our
underwriting and collections process, but our business does not require that the customer be located in the
same geography as the lender. Customers may feel less comfortable borrowing from a lender they cannot
see. However, it is our experience that payday lending has some stigma associated with it and that the online
format offers the competitive advantage of increased privacy for customers when compared with its brick
and mortar counterparts.

Start-Up Enterprise

We were founded in June 20il and have not commenced advancing payday loans and will be
unable to do so until we have secured a payday loan license in Utah. The description of our payday loan
operations in this lvfemorandurn, when expressed in the present tense, assumes that our license has been
granted and that we have raised sufficient funds to advance payday loans.

Corporate Information

We were incorporated in Utah in June 2011. Our website address is www.1oango.com.
Information on our website is not a part of this Memorandum. Our corporate address is: 2150 s. 1300
East, Suite 500, Salt Lake City, Utah 84106; Tel: (385) 232-3022. We also have an office at 1615 South
52¥\d Street, Tempe, Arizona 85281.

2
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S UMMARY OF THE OFFE RING

Securities Offered .. We are offering up to $3,000,000 of one-year and two-year
Notes. The Offering is being made only to "accredited
investors," as defined in Regulation D under the Securities
Act of 1933, as amended.

Minimum Inves tment.. $25,000 per investor.  W e may reduce the minimum
investment in our sole discretion.

Offering Period .. Until February I, 2012, unless extended by us for up to 90
days.

Securities of the Company Outstandingm... 1,000,000 shares of $.00 l par value common stock

Use of Proceeds .. $100,000 of the net proceeds of this Offering Will be used
for working capital, and the balance will be applied to fund
payday loans. See "Use of Proceeds."

Restriction on Shares The Notes have not been registered for sale with the
Securities and Exchange Commission and are restricted from
resale.

The Notes .. The Notes are unsecured, bear simple (non-compounded)
interest of lb% or 24% per annum for one~year and two-year
Notes, respectively, and have no conversion rights or voting
rights. Interest  on the Notes wi l l  be paid monthly
commencing 60 days from the date an investor purchases a
Note.

Risk Factors This Offering involves a high degree of risk and the Notes
should only be purchased by those capable of losing their
entire investment. See "Risk Factors."

The Placement Agent .. The Company has engaged the Placement Agent as its
exclusive placement agent on a best efforts basis.

3
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RISK FACTORS

An investment in the Notes is speculative and involves a high degree of risk. You should
carefully consider the risks described below and the other information in this Memorandum before
purchasing any shares of our common stock. The risks and uncertainties described below are not the only
ones facing us. Additional risks and uncertainties may also adversely affect our business operations. If
any of the events described in the risk factors below actually occurs, our business, financial condition or
results of operations could suffer significantly. In such case, our ability to repay Notes will be adversely
affected.

Risks Related to the Company

We are an early stage company and are subject to all the risks of a start up business, which reduces
the likciihood of our success.

We are an early stage company and have generated no revenue from operations. We are subject
to all of the risks inherent in a start up business. The likelihood of our success must be considered in light
of the problems, expenses, complications, and delays frequently encountered in connection with an early
stage business.

We may require additional funding, the absence of which may limit Our operations.

We will require additional funds to continue funding payday loans. No assurance can be given
that additional financing will be available or that, if available, ft will be available on terms favorable to
us. If adequate funds are not available to satisfy working capital requirements, we may be required to
limit our payday loans.

We cannot commence operations unless and until we are licensed to advance payday loans.

We have applied for a payday loan license in Utah and will be unable to advance payday loans
until the license is approved, at which there can be no assurance.

We have had no revenue, have incurred operating losses and have a negligible net worth.

We have had no revenue and have been operating at a loss due to start up and marketing costs
associated with developing our payday loan products. We will incur additional operating losses in the
future as we continue to execute our business plan. We have a negligible net worth.

We depend upon key personnel and additional staff, the loss of which would adversely affect our
operations.

We are dependent upon our management, including Messrs. Peterson, Ayers and Billingsley. The
loss of services of any of these executive officers or any other key employee could have a material
adverse effect on us. Our success will also depend on our ability to attract and retain additional qualified
personnel who will be necessary to provide marketing and operational support. We do not have key man
life insurance on any of our executive officers.
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Rzlvks Related to Payday Loans

Short-term consumer loan products have come under increased regulation and scrutiny. If changes
in regulations affecting our shorbterm loan business creates increased restrictions or has the effect
of prohibiting loans in states where we offer these products, such regulations could materially
impair or reduce our short-term loan business and limit our expansion into new markets.

Our products and services are subject to extensive regulation and supervision under various
federal, state and local laws, ordinances and regulations in the United States. We face the risk that
restrictions or limitations on loan products, loan amounts, loan yields and customer acceptance of loan
products resulting from the enactment, change or interpretation of laws and regulations in the United
States could have a negative effect on our business activities. Short-terrn consumer loans, including
payday advances, have come under increased scrutiny and increasingly restrictive regulation in recent
years. For example, federal legislation to cap interest rates at a 36% APR for all of our consumer credit
products has been repeatedly introduced in the U.S. Congress. Other enacted or recently proposed
regulatory activity may limit the number of loans that customers may receive or have outstanding and
regulations adopted by some states require that all borrowers of certain loan products be listed on a
database, limit the yield on short-term loans and limit the number of such loans borrowers may have
outstanding. Certain consumer advocacy groups and federal and state legislators have also asserted that
laws and regulations should be tightened so as to severely limit, if not eliminate, the availability of the
short-term loan and credit services products to consumers, despite the significant demand for such
products. Adoption of such federal, state and local regulation or legislation in the United States could
restrict, or even eliminate, the availability of specialty consumer finance products at some or all of our
locations, which would adversely affect our operations and financial condition.

/""'~.

Increases in lead acquisition and/or advertising costs could disrupt our operations or result in a loss
of revenue,

We rely upon third party vendors for souring customer leads. Increased demand for leads from
competitors in the online payday loan industry has the potential to drive up our lead costs to the point that
they are unaffordable. Lead generation vendors may raise their prices or change the teams of our
purchase increasing our costs. in addition, significant change in the online advertising costs could upset
our financial model. Increases in lead generation and advertising costs could greatly impact our
profitability and growth, which could have a negative impact on investors' ability to realize a return.

Media reports and public perception of short-term consumer loans, such as payday advances, as
being predatory or abusive could materially adversely affect our short-term loan and credit
services. In recent years, consumer advocacy groups and some media reports in the United States
have advocated governmental action to prohibit or place severe restrictions on short-term
consumer loans.

The consumer advocacy groups and media reports generally focus on the cost to a consumer for
this type of loan, which is higher than the interest typically charged by banks to consumers with better
credit histories. Though the consumer advocacy groups and media reports do not discuss the lack of
viable alternatives for our customers' borrowing needs, they do typically characterize these short-term
consumer loans as predatory or abusive despite the large customer demand for these loans. If the negative
characterization of these types of loans becomes increasingly accepted by consumers, demand for the
short-term loan products could significantly decrease, which could materially affect our results of
operations and financial condition. Additionally, if the negative characterization of these types of loans
becomes increasingly accepted by legislators and regulators, we could become subject to more restrictive
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laws and regulations that could have a material adverse effect on our financial condition and results of
operations.

Increased competition from banks, savings and loans, Internet-based lenders, other short-term
consumer lenders, and other entities offering similar iinanciai services, as well as retail businesses
that offer products and services offered by us, could adversely affect our results of operations. We
have many competitors to our core lending and merchandise sales operations, most of whom have
greater resources than we.

Our principal competitors are other short-term loan companies, Internet-based lenders, consumer
finance companies and odder financial institutions that serve our primary customer base. Many other
financial institutions or other businesses that do not now offer products or services directed toward our
traditional customer base, many of whom may be much larger than we, could begin doing so. Significant
increases in the number and size of competitors for our business could result in a decrease in the number
of short-term loans that we write, an increase in our marketing costs or a reduction of interest rates on the
payday loans we advance, resulting in lower levels of revenue and earnings in these categories. Most of
our competitors have larger net worths, more working capital and greater name recognition than we.

Rrlfks Related to Our Securities

The Notes are unsecured and are not guaranteed by any third party.

The Notes are unsecured and are not guaranteed by any third party. Accordingly, there can be no
assurance that we will generate sufficient income to repay principal or interest.

.

Our indemnification of officers and directors and limitations on their liability could limit our
recourse against them.

Our Certificate of Incorporation and Bylaws contain broad indemnification and liability limiting
provisions regarding cur officers, directors and employees, including the limitation of liability for certain
violations of fiduciary duties. Noteholders therefore will have only limited recourse against these
individuals.

insiders have substantial control over us, and they could delay or prevent a change in our corporate
control even if our other stockholders wanted it to occur.

Our executive officer and principal stockholder owns all 1,000,000 shares of our common stock.
Accordingly, these two persons are able to control all matters requiring stockholder approval, including
the election of directors and approval of significant corporate transactions. This could delay or prevent an
outside party from acquiring or merging with us even if our other stockholders wanted it to occur.

We have not paid dividends in the past and do not expect to pay dividends in the near future, and
any return on investment may be limited to the value of our stock.

We have never paid my cash dividends on our common stock and do not anticipate paying cash
dividends in the near future.

We have broad discretion in the application of proceeds, thereby limiting investors' ability to
evaluate our expenditures.
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We intend to use the net proceeds of this Offering primarily to fund payday loans and for worldng
capital. Accordingly, investors will not have the opportunity to evaluate the economic, financial and other
relevant information which we will consider in determining the application of such net proceeds.

There are substantial restrictions on transfer of the Notes.

The Notes are not being registered under the federal securities laws or qualified under any state
securities laws, and they are being sold in reliance upon exemptions under such laws. The exemptions
used require, among other things, that the Notes be purchased for investment purposes only, and not with
any current view to the distribution or resale thereoti Unless the Notes are registered with the SEC and
any required state authorities, or an appropriate exemption from such registration is available, a holder of
the Notes will be unable to liquidate such holder's investment in the Notes, even though the holder's
personal financial condition may dictate such liquidation. The Notes will bear appropriate legends
referring to restrictions on transferability imposed by the Securities Act and applicable state securities
laws. The Notes may not be pledged, hypothecated, assigned or otherwise disposed of except as
permitted under applicable federal and state securities laws or pursuant to registration or exemption there
from. Therefore, prospective Noteholders who require liquidity in their investments should not invest in
the Notes.

US E  OF P ROCE E DS

We are offering up to $3,000,000 face amount of Notes (including the Sl,000,000 overallotment
Notes) for net Offering proceeds (after payment of commissions) of up to $2,700,000 Legal and other
expenses associated with the Offering will be paid out of our working capital and are not expected to
exceed $35,000. After a $100,000 provision to fund our operating expenses and overhead, the remaining
Offering proceeds will be used to fund payday loans.

7
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BUSINESS

Introduce o n

We were organized to make short-term loans, also known as payday advances, typically for a
tern of thirty days or less. A payday loan is a small, single-payment loan that is repayable on the
borrower's next payday. The customer completes an application for the loan and, if approved, the loan
proceeds are sent to the customer, Generally, payday loans are between $100 and $500 and have a term to
maturity of about 14 days. Fees range between $15 and $25 dollars per $100 borrowed. Because of the
small loan amount and short term to maturity, annual percentage rates for payday loans are commonly
between 390 and 650 percent.

We intend to operate as an online payday lender at such time as we are licensed to make payday
loans. We have initially applied for a payday loan license in Utah and expect to be granted such license
during the fourth quarter of this year but there can be no guarantees as to when, if at all, the license will
be granted. All references to our operations as a payday lender are subject to our obtaining our payday
loan license. There can be no assurance the license will be granted. Applications, qualification and
underwriting, as well as the distribution and receipt of funds from customers will be facilitated over the
Internet. in addition ro the Internet components of the business, we will employ call centers in our
underwriting and collections process, but our business does not require that the customer be located in the
same geography as the lender. Customers may feel less comfortable borrowing from a lender they cannot
see. However, it is our experience that payday lending has some stigma associated with it and that the online
format offers the competitive advantage of increased privacy for customers when compared with its brick
and mortar counterparts.

..-°"»..*

Many payday loan companies operate tram brick and mortar retail stores. While the proliferation
of brick and mortar based lenders is maturing, online payday lending is still relatively new. Payday
lending, while potentially very profitable, involves loans that are small. We currently intend to only make
loans up to $500 for first-time customers, As a result, our estimated associated costs per $100 in lending
is much higher than it is for a traditional lender. We believe the online model allows us to increase
our potential customer pool, while reducing our overhead costs.

Customers

The typical payday loan customer is younger, has low or moderate income, little liquid
assets, and uses other types of credit. These customers have limited discretionary income and have
difficulty obtaining additional debt when needed.

To quaiiiy for a short-temt loan, a customer generally must have proof of steady income, a
checking account wi th a m inimum of returned i tems wi thin a speci f ied per iod,  and val id
identification. Short-term loan transactions are subject to federal truth-in-lending regulations and fair
debt collection practice regulations. In addition, state and local regulations exist in certain markets,
which, among other things, limit the number of consecutive short-term loans a customer can obtain,
limit the total transactions over a specified time period, or limit the number of outstanding advances a
consumer may have with any combination of lenders.

Indus try P ro file
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The payday loan industry is a $52 billion industry. We believe that revenue for payday loans
continues to grow annually. There are approximately 24,000 brick and mortar locations that provide
payday loans.

The modern payday loan industry developed during the 1990s. The industry originated as an
innovation in the check cashing industry: The check cashing ilium took the customer's post dated
personal check and agreed to defer cashing the check wltil a few days later. The number of payday loan
offices grew from under 200 offices in the early 1990s to over 22,800 offices at the end of 2005. Check
cashing companies remain a major source of payday loans, but pawnbrokers and other loan companies
are also important sources of payday loans.

According to the Community Financial Services Association of America (CFSA), payday loan
borrowers have the following characteristics :

*70% are women
*typical income is $25,000 to $50,000
*three of five borrowers are married with children
*42% are homeowners
*76% are under age 45
*94% have high school diplomas and 56% have some college attendance

Our Intended Methodology

, * \ Our model for payday lending involves seven stages: Lead Acquisition, Application,
Qualifying, Loan Agreement, Underwriting, Lending, and Collections. We believe that our systems
and methodology produce several competitive advantages as described below. For instance, we have
initiated our own quality control, we do not pay for third party vendor's quality control, we will
purchase leads during low-demand hours and days of the week and we will generate many of our
own leads. In addition, we employ an aggressive collections process, including the requirement that
borrowers stipulate to proactive voluntary garnishments, where allowed by law.

Land Acquisition, We wil l  acquire new customers from three online sources. First, we wi l l
buy pay- per~click (PPC) advertising on search engines and social networks, driving traffic to our web
site where customers can initiate an application. Second, we will purchase qualified leads Rom
lead generation firms. Third, we will utilize analytics resources, search engine optimization (SEO),
search engine marketing (SEM), and PPC management services to increase the efficiency of our
campaigns and increase our capacity to generate natural or organic visits to our web site.

We will buy PPC ads from a blend of PPC vendors such as Yahoo! Search Marketing and
Google Adwords. We are expanding our PPC advertising into social networking sites. We will
closely monitor these campaigns with the help of a competitive third party search marketing and PPC
management firm in order to determine which sources generate the greatest number of conversions
for the lowest cost. We also expect this resource or another like it to strategically manage our keywords
and long term lead acquisition strategy. We expect that our PPC campaigns will have the ability to
significantly increase our volume at a competitive per lead cost. The social network campaigns will
also allow us to utilize a more discrete targeting of our ads to customers who fit the target customer
profile for payday loans.
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We w i it supplement our PPC lead traffic with leads which are purchased from lead
generation companies. We will seek to establish a relationship with a leading supplier for delivering
leads which meet our criteria. For instance, we will indicate that we are looking tor x number of leads
and the supplier will send fresh payday loan lead records to our automated lead management system
which will use our scrubbing filters to check them against our qualifying criteria. These criteria include
insufficient funds checks, SSN verification, history with other payday loans, etc. We will pay a small
fee to check each record, and will only pay the supplier for those leads which meet the standard.
We expect that our average price per lead will be between $20 and $30.

Leads which we generate through our PPC campaigns, which do not meet our lending criteria
are effectively leads that we have generated, but which we cannot convert. There is a market for these
leads with other payday lenders who use different lending criteria. We intend to sell these leads
back onto the market as a method of mitigating our cost of lead acquisition. in some cases the buyers
for these leads can be the same sources we use for purchasing leads.

Finally, we have a strategy in place to build our organic search results over the long term. We
believe organic leads will arrive at our web site without our having to reach them via our paid
advertising campaigns. This would significantly lower our cost to obtain these customers, however, the
strategy will take time to develop and does not currently produce any significant number of leads. In
this same spirit, we have detailed a strategy to market to existing and previous customers as our
customer base grows. Customer loyalty provides us with a chance to leverage our business relationship
without the associated costs of acquiring a new customer.

"'» Application. Customers will till out an online loan application form to initiate the loan approval
process. This application form requests information typical of loan applications and provides us
the essential information to move ahead with the underwriting and approval process. Customers
brought to our web site as a result of our PPC campaigns will fill out an application form found
on our web site. Those who come to us as paid leads will have already tilled out similar forms on other
lead generation web sites. The data from these application sites will be passed through to our system
with the lead itself

Qualafving. We intend to establish relationships with vendors who provide automated
electronic validation of new leads against our business rules and qualifying criteria. Paid leads will
be run through the automated scrubbing system before we even purchase them. PPC leads will be taken
through the scrubbing system manually by our call center associates after applicants have signed the
loan agreement, but before they go through additional underwriting. The scrubbing process service
yields a qualifying score for potential borrowers whose records have been run through it. This score
functions much like a FICO credit score, and we have established minimum scores for applicants in
order to be approved. By establishing a minimum qualifying score as our criteria for purchasing
leads, we only need to pay for those leads that meet the minimum qualifying score, The automated
qualifying system is comprised of three parts, I. Risk and Compliance, 2. DDA Plus, and 3. Identity
Verification.

i. Risk and Compliance. This includes the business rules that we have established
as minimum lending criteria as well as the qualifying empirical scorecard, a search for
bankruptcies, liens, judgments, government claims, the borrower's loan history,
dealings with other short term lenders, Patriot Act compliance, and OPAC SDN
records.

I*-N4
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DDA Plus. This verifies that they have direct deposit capability (DDA) at their
financial institution. DDA is a system in use at most U.S. banks. This part of the
check also looks at account status codes, the borrower's history of NSF transactions
(we require no more than three NSF transactions in any calendar month), and searches
several databases for flags.

Identity Verification. Identity theft creates a risk for lenders as well as borrowers. The
identity verification system makes a detailed and thorough check for consistency across
multiple registries and databases including consumer authentication, name
verification, date of birth verification, address verification, work and home address
cross~references, social security number cross~reference, high~risk verification,
driver license verification, property data, IP address verification, IP address location
verification, work and home phone data verification, phone data cross-reference, etc,

Some samples of what will be considered during the qualification process include the following:

•

9

a

•

O

•

•

•

•

•

•

•

•

•

9
•

o

Application information missing
Bankruptcy, lien or judgment
Insufficient income
Insufficient months at address
Paycheck not direct deposit
No SSN
SSN found in death records
SSN name mismatch
Age under 21
Too many open loans
Too many payday applications
IP address from wrong state
IP address not allowed
IP address too far from ZIP
Account not old enough
Account does not allow ACH
Current payroll garnishment
Phone number missing
Missing employer information
E-mail address is free e-mail
Residency-state mismatch
Non-deliverable address
Address not current
Risk score too high
Invalid bank ABA
Bank account on suppression list
Driver license from bad state
Driver license-rxame mismatch
Too many names on bank account
Too many checking accounts
Loans currently past due
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Loan Agreanau. Al l borrowers will be required to electronically sign our proprietary loan
agreement. For PPC leads, the loan agreement is the page on our web site immediately following
their loan application. For paid leads, the customer experiences a seamless transition from the third -
party application site to our loan agreement page. In either case, customers are not passed through to
our call center underwriters without first having electronically signed our loan agreement.

Urtda~wri!ing. All of our loans will pass through both the qualification scrubbing round and a
live interview and verification underwriting process. The underwriting process will be conducted by our
call center according to our proprietary underwriting criteria. Our PPC leads do not pass through the
automated qualification scoring system, so they will be qualified by our call center associates before
they advance to the underwriting stage.

Underwriting involves a verification of employment and bank accounts (typically done in a
three-way call with the borrower), as well as personal references. We will also use a reverse lookup
service to verify the borrowers home and work phone numbers this prevents borrowers from simply
giving the number of a friend for their employer, because we can see the physical location of the
telephone number. If the number and the employer's address do not match up, we will not lend.

The call centers will also function to keep us in compliance with truth in lending requirements
by explaining and reviewing all of the financing terms, including principal and interest repayment
amounts. The final step in our underwriting process will involve a senior employee auditing the
results of the associate underwriters. Once a borrower has successfully passed each of these steps, the
loan approval will be given.

Landing. Once a borrower is approved, we will submit a request to our third-party automatic
clearing house (ACH) processing service. The third-party supplier handles the transfer of funds from
our bank by ACH to the customer. Loans will be repaid the same way, we will submit a direct debit to
the customer's bank account, times are withdrawn though the ACH and then deposited in our account.
Lending requests submitted before 5:00 P.M. will be funded the following business day by direct
deposit into the borrower's bank account.

Collections. Payday lending is huh-risk lending. We will take every reasonable precaution to
attempt to keep lending defaults to a minimum, but defaults are part of payday lending. Our collection
procedures will be one more way we attempt to mitigate defaults.

Intended Pre-Due Date Communications.

Yhree dcgzs prior to :he due date. Borrowers receive a reminder call from one of our cal l
center associates. They also receive a reminder e-mai! explaining that the interest payment will be
drafted from their account, and the loan extended unless they call in to pay the principal (in whole or in
part).

Tito days prior lo the due dale. Borrowers receive an automated SMS (text message)
reminder of the pending loan due date.

One day prior to The dzzedata Borrowers receive a second e-mail reminder of the pending loan
due date.

Post-Due Date Communications.
.u'*"*»
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Due date Borrowers receive a due date reminder e-mail explaining that the interest payment
will be drafted from their account, and the loan extended unless they call in to pay the principal (in
whole or in part). If they fail to pay Or the automatic draft is returned for non-sufficient funds (NSF),
we immediately send an automated e-mail requesting a correction of the default.

One dqvpasv duedafe. We direct phone call, email, and SMS to the bomzwers notifying them that
the loan is due.

Ove- two days part due date We commence our in-house collection process, including
demand and garnishment letters. We also submit their information to Shared Check Authorization
Network, a third party check-verification system. The SCAN system is like a credit watch list and
prohibits individuals listed on it from opening checking accounts at most banks in the US., or cashing
checks at over 70,000 retail locations. This process creates significant financial pressure on borrowers
to repay their loans.

Outside Collections. Borrowers who go through the above process and remain uncollectible
after 60 days will be turned over to a third-party collection agency. Even with the relatively high fees
charged by outside collectors, the fees and interest charges accrued by borrowers that become this
delinquent will be enough to cover the principal. Another option at this point is to sell our uncollected
accounts to others. Selling the debt gives us another method to recover our principal.

Cfnmpetitim

We encounter significant competition in connection with all aspects of our business operations.
These competitive conditions may adversely affect our revenue, profitability, and ability to expand.

There is significant competition in the short-term loan and credit services industries ham
internet-based providers of such products, many of which have significantly larger operations than ours.
These competitors include EZ Corp., QC Holding, Advance America, First Cash, Cash America, and
Cash Net USA, among others. We also compete primarily with other short-term loan operators many of
whom own and operate multiple physical store locations. We believe that the primary elements of
competition are marketing and the ability to lend competitive amounts on short-term loans. In addition,
we compete with financial institutions, such as banks and consumer finance companies, which
generally lend on an unsecured as well as a secured basis. Other lenders may and do lend money on
terms more favorable than those offered by us. Many of these competitors have greater financial
resources than us.

Govenmmtad Regulation

Genera!

We are subject to extensive regulation of our short-term loan and credit services operations in
most jurisdictions in which we operate. These regulations are provided through numerous laws,
ordinances and regulatory pronouncements from various federal, state and local governmental entities
in the United States which have broad discretionary authority. Many statutes and regulations prescribe,
among other things, the general terms of our loan agreements and the maximum service fees and/or
interest rates that may be charged and, in many jurisdictions we must obtain and maintain regulatory
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operating licenses. These regulatory agencies have broad discretionary authority, We are also subject to
U.S. and state regulations relating to the reporting and recording of certain currency transactions,

U.S. governmental action to further restrict or even prohibit, in particular, payday advances and
credit services products has been advocated over the past few years by elected officials, regulators,
consumer advocacy groups and by media reports and stories. The consumer groups and media stories
typically focus on the cost to a consumer for short-term loans, which is higher than the interest
generally charged by credit card issuers to a more creditworthy consumer. The consumer groups and
media stories otter characterize short-term loan activities as abusive toward consumers. During the
last few years, legislation has been introduced and/or enacted in the United States congress and
in certain state legislatures and in various local jurisdictions to prohibit or restrict short~ term loans,
credit services and the related service charges. There are several instances of this type of legislation
currently pending at federal, state and local levels in the U.S. In addition, regulatory authorities in
various levels of government have proposed or publicly addressed, from time to time, the possibility of
proposing new or expanded regulations that would prohibit or further restrict short~ term loans.

There can be no assurance that additional local, state or federal statutes or regulations in the
United States will not be enacted or that existing laws and regulations will not be amended at some
future date that could inhibit our ability to offer short-term loans and credit services, significantly
decrease the service fees for lending money, or prohibit or more stringently regulate the sale of
certain goods, any of which could cause a significant, adverse effect on our future results. If
legislative or regulatory actions that have negative effects on short~term loan or credit services
industries are taken at a federal level in the United States Or U.S. states or municipalities where we
intend to seek loans, those actions could have a material adverse effect on our lending, credit
services and revenue. There can be no assurance that additional federal, state or local legislation in the
U.S. will not be enacted, or that existing laws and regulations will not be amended, which would have a
material adverse impact on our operations and financial condition.

US Fmierd Regulations

Historically, direct federal regulation of the short-term loan industry has been somewhat
limited, However, in recent years, certain federal legislation has been enacted and continues to be
proposed which increases federal restrictions or regulations. In addition, the federal government
regulates, and generally prohibits, the ability of state and nationally chartered banks to participate in the
short-term loan industry through regulations established by both the U.S. Office of the Comptroller of
the Currency and the Federal Deposit Insurance Corporation.

During 2006, the United States Congress enacted legislation that caps the annual percentage
rate charged on short-term advance/payday loans made to active military personnel at 36%, this
legislation became effective in October 2007. We do not have, nor do we intend to develop, any
short-term/payday loan or credit services products bearing an effective interest and fee rate of 36%
per annum or less, as we believe the losses and servicing costs associated with lending to our traditional
customer base would exceed the revenue produced at that rate. As a result, we no longer provide loan
products to active military personnel.

"ln.

U.S. Senator Richard Durbin (Illinois) has introduced several bills in the past several years to
implement a national 36% rate cap on all consumer credit products. The most recent Durbin bill
specifically addresses payday loans and from the verbiage of the bill, it can be assumed that credit
services products would be subject to the rate cap as well. Another bill, HR-1214, sponsored by U.S.
Representative Luis Gutierrez, of Illinois, called for a maximum rate of $15 per $100 on payday
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loans in addition to a mandatory extended payment plan, no rollovers and limits consumers to one
loan at a time. If a customer is in a payment plan, he is prevented from taking out a new loan. We
cannot currently assess the likelihood of this Or similar federal or state legislation or regulations
being proposed and/or enacted. If such legislation, especially legislation similar to the Durbin bill, were
enacted, it would have a material adverse effect on our financial condition and results of operations, as
almost all of our short-term loan and credit services products bear interest and fees of more than 36%
per annum. There can be no assurance that additional restrictive legislative and regulatory activity at the
federal level affecting all short~term loan and credit services products will not be introduced or enacted.

The Money Laundering Suppression Act of 1994 added a section to the Bank Secrecy Act
requiring the registration of "money services businesses," like we, that engage in check cashing,
currency exchange, money transmission, or the issuance or redemption of money orders, traveler's
checks, and similar instruments. The purpose of the registration is to enable governmental authorities to
better enforce laws prohibiting money laundering and other illegal activities. The regulations require
money services businesses to register with the Treasury Department by filing a form, adopted by the
Financial Crimes Enforcement Network of the Treasury Department ("FinCEN"), and to re- register at
least every two years thereafter. The regulations also require that a money services business
maintain a list of names and addresses 011 and other information about, our agents and that the list be
made available to any requesting law enforcement agency (through FinCEN). The agent list must be
updated annually.

In March 2000, FinCEN adopted additional regulations, implementing the Bank Secrecy Act
that also addresses money services businesses. These regulations require money services businesses,
such as us, to report suspicious transactions involving at least $2,000 to FinCEN. The regulations
generally describe three classes of reportable suspicious transactions - one or more related
transactions that the money services business knows, suspects, or has reason to suspect (1) involve
:Hinds derived from illegal activity or are intended to hide or disguise such funds; (2) are designed to
evade the requirements of the Bank Secrecy Act; or (3) appear to serve no business Or lawful
purpose.

Under the USA PATRIOT Act passed by Congress in 2001 and revised in 2006, we are
required to maintain an anti-money laundering compliance program. The program must include (1)
the development of internal policies, procedures and controls, (2) the designation of a compliance
officer; (3) an ongoing employee-training program; and (4) an independent audit function to test the
program.

The Gmmm-Leach-Bliley Act requires we to generally protect the confidentiality of our
customers' nonpublic personal information and to disclose to our customers our privacy policy and
practices, including those regarding sharing the customers' nonpublic personal information with third
parties. Such disclosure must be made to customers at the time the customer relationship is established,
at least annually thereafter, and if there is a change in our privacy policy. In addition, we adhere to
strict document retention and destruction policies.

The federal Equal Credit Opportunity Act ("ECOA") prohibits discrimination against any credit
applicant on the basis of any protected category, such as race, color, religion, national origin, sex,
marital status, or age, and requires us to notify credit applicants of any action taken on the individual's
credit application. We must provide a loan applicant a Notice of Adverse Action ("NOAA") when we
deny an application for credit. The NOAA must inform the applicant of' (1) the action taken regarding
the credit application; (2) a statement of the ECOA's prohibition on discrimination; (3) the name and
address of both the creditor and the federal agency that monitors compliance with the ECOA; and (4)
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the applicant's right to learn the specific reasons for the denial of credit and the contact information for
the parties the applicant can contact to obtain those reasons. We provide NOAA letters and maintain
records of all such letters as required by the ECOA and our regulations.

The Fair Credit Reporting Act requires us to provide certain information to customers whose
credit applications are not approved On the basis of a report obtained from a consumer reporting agency
and to respond to consumers who inquire regarding any adverse reporting submitted by us to the
consumer reporting agencies.

The federal Fair and Accurate Credit Transactions Act ("FACTA") requires us to adopt written
guidance and procedures for detecting, preventing, and responding appropriately to mitigate identity
theft, to adopt various coworker policies and procedures, and provide coworker training and materials
that address the importance of protecting non-public personal information and aid us in detecting
and responding to suspicious activity, including suspicious activity which may suggest a possible
identity theft red flag, as appropriate.

In addition, we must comply with the Federal Trade Commission Rule and Fair Debt
Collection Practices Act and similar state regulations in connection with our collection efforts.

Safe atldLocad Regulations

\

We are applying for a payday loan license in the state of Utah. Until that license is granted, we
cannot advance payday loans. If the license is granted, we will advance payday loans in Utah and all
States in which a Utah license will qualify us to operate. We intend to apply for payday loan licenses in
odor states as well. We do not intend to lend in states that prohibit such loans. At this time there are 32
states besides Utah into which we can eventually expand.

Many U.S. states have licensing and/or fee and operating regulations related to payday advance
operations. Moreover, regulations in certain states limit the maximum number of consecutive
payday advances that may be provided to a customer and/or limit the total advances a customer may
have outstanding at any point in time. In some jurisdictions, check cashing companies or money
transmission agents are required to meet minimum bonding or capital requirements and are subject to
record-keeping requirements.

legislation relating to short-term loans and credit services products has been either enacted,
proposed, or is stil l pending in several state legislatures. in general, such proposed legislation
significantly lowers the maximum allowable interest rates on short-term loans and/or significantly
restricts the ability of customers to obtain such loans. These types of legislation, if enacted, could
effectively eliminate our ability to offer short-term loan products, as the proposed legislation would
make these products financially unviable. Adoption of any federal Or state legislation as described
above could restrict, or even eliminate the availability of short~term loan and credit services products in
some or al l  of the states in which we offers such products. We cannot currently assess the
likelihood of this or similar federal or state legislation or regulations being enacted; however, if such
legislation or regulations were enacted, it would have a material adverse impact on our revenue and our
profitability.

Offices

We have offices in Salt Lake City, Utah and Tempe, Arizona. We have adequate leased space to
accommodate our operations.

1-"--
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MANAGEMENT

Directors and Executive Officers

Nam48 P os ition Officer/Director Since

Jeffrey Peterson

Age

39 Chairman of the Board of Directors
and Chief Executive Officer

2011

John Ayers 42 President and a Director 2011

Justin Billingsley 37 Vice President and a Director 201 I

" '* »

J¢W@y Peterson. Mr. Peterson has been the Chainman of our Board of Directors since June of
2011. Mr. Peterson founded Quepasa Corporation, a NYSE AMEX listed bilingual Internet property
widely regarded in history as the first online community focused specifically on U.S. Hispanic Internet
users, and served as Chairman and Chief Executive Officer of Quepasa during two terms, from April
2002 to March 2006 and from May 1998 to June 1999. He also served gs Chief Technology Officer of
Quepasa during certain periods from March 2006 to November 2006 and from July 1997 until May 1998.
Mr. Peterson is an experienced technology entrepreneur and soiiware engineer, who has been involved in
the programming and operations of computers and digital communications since the late l970's. Mr.
Peterson has received national and international recognition for his accomplishments in the technology
sector and has served on the boards of directors or advisory boards of several technology related
companies in both the United States and Latin America, including Limelight Networks (Nasdaq: LLNW)
and Vator.TV. Mr. Peterson is the Chairman and CEO of interl23 Corporation, a Nevada Corporation
focused on making venture capital investments in technology companies.

John Ayers. Mr. Ayers received his Bachelor of Arts degree from the University of Illinois at
Urbana»Champaign, where he studied Industrial Design and Computer Science. At*ter graduation in 1992,
he worked as an industrial design consultant designing a variety of products ranging from aquatic
sunglass to athletic braces. In 1998, Mr. Ayers leveraged his skills as a experienced marketer and
technology entrepreneur in founding LEAPLab Group, a web design and marketing agency. Mr. Ayers
remains President and Chairman of the Board of L,EAPLab Group, which operates as a technology and
customer acquisition company, marketing to the payday loan and sub-prime banking markets . Currently,
LEAPLab provides customer acquisition solutions in three countries and is aggressively expanding into
new markets. LEAPLab is headquartered in Tempe Arizona where Mr. Ayers is also an active member of
the Entrepreneur Organization (EO), Mr. Ayers is former President of the Arizona Chapter of the EO
Accelerator program and plays an active role in participating in global entrepreneurship,

.»»*"-

Justin Billingsley. Mr. Billingsley brings Over 15 years of senior sales, marketing and general
management experience to Loan Go. As a strategic thought leader he has a consistent entrepreneurial
record of excellence in establishing and growing enterprises focused on both products and services. Mr.
Billingsley has been the Chief Executive Officer of Compass Financial since 2001. In such capacity, he
has managed all Compass operations. Mr. Billingsley has grown annual revenues of Compass to $20M.
Since 2007, Mr. Billingsley has consulted for Fortune 1000 companies in risk management and financial
planning. He has offered advice in connection with complex financial planning, life insurance planning,
property insurance planning, captive insurance planning, fronted and reinsurance programs, alternative
risk management and associated tax issues. He has taught financial and tax planning at the University of
Phoenix and hosted a financial talk radio show for 1510 KFNN financial news talk radio station. Mr.
Billingsley regularly donates his time for charitable work and is married to his first love and best friend,
I-leather. They have three children. His family is the focus of his life.
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Term  of Office

Directors are elected to hold office until the next annual meeting of shareholders and until their
successors are elected and qualified. Annual meetings of the shareholders, for the selection of directors to
succeed those whose terms expire, are held at such time each year as designated by the Board of
Directors. Officers of the Company are elected by the Board of Directors, which is required to consider
that subj act at its first meeting after every annual meeting of stockholders. Each officer holds oiiice until
their successor is elected and qualified or until their earlier resignation or removal.

Executive Compensation

We have agreed to pay Messrs. Peterson, Ayers and Billingsley annual salaries of $l20,000,
$100,000 and $i00,000, respectively, at such time as our cash flow and profitability are deemed sufficient
by our Board of Directors. We do not carry key man life insurance on any of our executive officers'
lives.

Liability and Indemnification of Officers and Directors

Our Articles of Incorporation provide that liability of directors to us for monetary damages is
eliminated to the full extent provided by Utah law. The effect of this provision in our Articles of
incorporation is to eliminate our rights and our stockholders' rights (through stockholders' derivative
suits) to recover monetary damages from a director for breach of the fiduciary duty of care as a director
(including any breach resulting from negligent or grossly negligent behavior) except in certain limited
situations. insofar as indemnification for liabilities arising under the Act may be permitted to our
directors, officers and controlling persons pursuant to the foregoing provisions, or otherwise, we have
been advised that in the opinion of the SEC such indemnification is against public policy as expressed in
the Act and is, therefore, unenforceable.
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SECURITY OWNERSHIP OF EXECUTIVE OFFICERS, DlRECTORS AND
BENEFICIAL OWNERS OF GREATER THAN 5% OF OUR COMMON STOCK

As of the date of this Memorandum, there are 1,000,000 shares of common stock outstanding, of
which 666,667 shares are held by lnterl23 Corporation ("Interl23") (which is controlled by Mr. Peterson)
and 333,333 shares are held by Justin Billingsley.

RELATED PARTY TRANSACTIONS

On June 8, 201 I, we sold 666,667 and 333,333 shares of our common stock to 1nterl23 and
Justin Billingsley (our Vice President and a director), respectively, for services rendered to us valued at
$.00 I per share. John Ayers (President and a director) has a 50% interest in the shares held by Interl23 .

TERMS OF THE OFFERING

Plan of Distribution

We are offering up to $3,000,000 face amount of one and two~year Notes on a "best efforts" basis
through our Placement Agent. We wtli pay to the Placement Agent a cash commission equal to 10% of
the dollar amount of Notes sold by it. We may also pay Finders a Finder's fee equal to the Placement
Agent commission. Our executive officers may also offer Notes but will receive no remuneration for any
such sale of Notes. The proceeds of this Offering will be immediately deposited into a bank account of
the Company and will be available to us for our working capital needs upon our acceptance of the
Subscription Agreements. No escrow for funds invested hereunder has been established. No minimum
number of Notes is required to be sold.

The Notes are being offered hereby solely to accredited investors until February 1, 2012 unless
the Offering period is extended by us for up to 90 days. The Company may reject any subscription. If
this Offering is over-subscribed, the Company will determine which subscriptions will be accepted. If a
subscription is not accepted by the Company for whatever reason, the amount paid wt-ll be returned
promptly without deduction or interest. Investors may make arrangements to deliver subscription funds
by bank wire transfer to the Company at the time of subscription. The minimum investment per investor
is $2S,000, although subscriptions for lesser amounts may be accepted in the discretion of the Company,
Subject to certain limited exceptions applicable in some states, all subscriptions are binding on the
subscriber and may not be revoked or canceled after receipt by the Company.

Subscription Procedures

Any person or entity who meets the suitability standards set forth herein and who desires to
purchase Notes offered hereby should follow the instructions set forth below:

1. Sign two original duplicate copies of the Subscription Documents, attached hereto as Exhibit
A. The Subscription Agreement contains certain representations and warranties which an investor will be
required to make relating to, among other things, his current not worth and his intention to purchase the
Notes for investment only and not with any intention to sell, distribute or in any way transfer or dispose of
such securities. On each signature page, the subscriber must sign, print his, her or its name, address, social
security or tax identification number where indicated, and print the face amount of Notes subscribed for and
the date of execution.

2. Sign the original of tile Investor Questionnaire, a part of Exhibit A attached hereto, which
will be used by the Company to determine whether the prospective investor is an accredited investor. The
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last page of the Investor Questionnaire must contain the printed name of the subscriber, the required
signature and the date of execution.

3. Wire or mail funds to the Company equal to the total purchase price of the Notes, See the
Subscription Agreement for wiring instructions.

The Company reserves the right to accept or reject any subscription for Notes for any reason
whatsoever. If a subscription is rejected by the Company, all funds tendered for investment will be
returned to the subscriber, without interest or deduction, promptly after such rejection.

Restrictions on Transfer

The Notes have not been registered under the Securities Act or the securities laws of any state,
and such securities are being offered and sold in reliance on exemptions from the registration
requirements of such laws, which depend, in part, on the intent of the purchasers in the Offering not to
make a distribution of such securities. As a result, there are restrictions imposed by applicable federal
and state securities laws upon the distribution or transfer of such shares. The Notes, which are "restricted
securities" as defined in Rule 144 promulgated by the SEC, must be held indefinitely unless they are
subsequently registered under the Securities Act and any applicable state securities acts or unless an
exemption from such registration is available.

INVESTOR SUITABILITY STANDARDS

4»p"~».

An investment in the Notes offered involves a high degree of financial risk and is therefore
suitable only for persons who have substantial income or net worth and are capable of evaluating the
merits and risks of investing in the Notes. Moreover, there will be no market for the Notes subsequent to
this Offering. Accordingly, only prospective investors who are able to bear indefinitely time economic risk
of their investment and who otherwise satisfy the suitability standards described herein will be permitted
to purchase any of the Notes offered.

The Notes have not been registered or qualified with, nor has the adequacy or accuracy of this
Memorandum been reviewed or passed upon by, the SEC or by any state securities administrator. This
Offering is being made in reliance on certain exemptions from such registration and qualification
requirements. The availability of these exemptions is dependent upon, among other things, the
investment intent and qualifications of each prospective investor. In no event will the Notes be sold to
purchasers who are not "accredited investors," as such term is defined in Rule 501(a) of Regulation D
under the Securities Act. An "accredited investor" includes any person or entity who the Company
reasonably believes comes within any one of the following categories:

An individual having a net worth with spouse (excluding the value of the investor's primary
residence) at the time of purchase, individually or jointly, in excess of $l,000,000;

An individual whose individual income was in excess of $200,000 in each of the two most
recent years, or whose joint income with spouse was in excess of $300,000 in each of those
years, and who reasonably expects his individual or joint income with such investor's spouse
to reach such level(s) in the current year;

A corporation, partnership, Massachusetts or similar business trust, or organization described
in Section 50l(c)(3) of the Internal Revenue Code (tax exempt organization), not formed for
the specific purpose of acquiring the Notes, having total assets in excess of $5,000,000,
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A bank, savings and loan association or other similar institution (as defined in Sections
3(a)(2) and 3<a><5)(A> of the Securities Act);

An insurance company (asdefinedin Section 2(l3) of the Securities Act);

An investment company registered under the Investment Company Act of 1940,

A business development company (as defined in Section 2(a)(48) of the Investment Company
Act of 1940) or a private business development company (as defined in Section 202(a)(22) of
the Investment Advisers Act of 1940);

A Small Business Investment Company licensed by the U.S. Small Business Administration
under Sections 301(c) or (d) of the Small Business Investment Act of 1958;

• A broker or dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934, as
amended;

A plan established and maintained by a state, its political subdivisions, or any agency or
instrumentality of a state or its political subdivisions for the benefit of its employees, which
plan has total assets in excess of $5,000,000,

An employee benefit plan within the meaning of the Employee Retirement Income Security Act
of 1974, if the investment decision is made by a "Plan Fiduciary," as defined in Section 3(2l) of
such Act, which is either a bank, savings and loan association, insurance company or registered
investment adviser,

Lr

An employee benefit plan within the meaning of the Employee Retirement income Security
Act of 1974 having total assets in excess of $5,000,000;

A self-directed employee benefit plan within the meaning of the Employee Retirement
Income Security Act of 1974, with investment decisions made solely by persons who are
accredited investors as defined in Rule 50i(a) of Regulation D;

A trust with total assets in excess of $5,000,000 not formed for the specific purpose of
acquiring the Notes, whose purchase is directed by a sophisticated person (i.e., a person who
has such knowledge and experience in financial and business matters that he, she or it is
capable of evaluating the merits and risks of an investment in the Notes), or

An entity in which all of the equity owners Arte accredited investors.

An individual who is a director, executive officer or general partner of the issuer.

Investors will be required to represent in writing that they meet the requirements outlined above
by completing and returning to the Company the Subscription Agreement and Investor Questionnaire. In
addition, each investor will be required to represent that he, she or it is acquiring the Notes for investment
purposes only, with no intention of reselling or further distributing such shares, and that the Notes will not
be transferred or otherwise resold except in compliance with the Securities Act, and any applicable state
acts. The Company reserves the right to modify or extend the suitability requirements for potential
investors in order for the Offering to comply with the requirements of all applicable state securities acts.

21

ACC001024
File #8480

n



11 I

Due to the risks inherent in an investment in the Notes offered, and in order to comply with the
provisions of the exemption from the registration and qualification requirements of the Securities Act and
applicable state securities laws, the Company has determined that the Notes will be offered and sold only
to prospective investors who, prior to purchase, (a) represent that they are acquiring the Notes for their
own account, for investment purposes only and not with a view to or in connection with a further resale or
distribution of the Notes; (b) represent that they are aware that the Notes have not been registered or
qualified under the Securities Act and applicable state securities laws and therefore such shares, cannot be
resold unless they are registered and qualified under the Securities Act and applicable state securities laws
or an exemption therefrom is available; (c) represent that they are accredited investors, (d) have, in the
opinion of the Company, such knowledge and experience in business and financial matters that they are
capable of evaluating the merits and risks 012 and protecting their interests in connection with, this
investment, and (e) the Company believes are able to bear the economic risk of a complete loss of their
investment

The suitability standards referred to above represent minimum suitability requirements for
prospective investors. Accordingly, the satisfaction of such standards by a prospective investor does not
necessarily mean that the Notes are a suitable investment for him or her or that his or her subscription for
such shares will be accepted

The Company may reject the subscription of any prospective purchaser who does not represent
that he, she or it meets such standards. In addition, the Company, at its sole discretion, or to the extent
required by the laws of any applicable state, may require that transferee of any investor comply with
these standards as a condition to substitution as a shareholder in the Company. In the event any Notes are
purchased by a person or entity in a fiduciary capacity for any other person (or for an entity in which each
such person is deemed to be a "purchaser" of the Notes), the suitability standards set forth above will be
applicable to such other person

If any information furnished or representations made by a prospective investor or others acting
their behalf mislead the Company as to the financial or other circumstances of such investor or. if.
because of any error or misunderstanding as to such circumstances, a copy of this Memorandum is
delivered to a prospective investor who does not meet the suitability standards set forth above, the
delivery of this Memorandum to the prospective investor will not be deemed to be an offer, and this
Memorandum must be returned to the Company immediately

POTENTIAL INVESTORS ARE URGED TO CONSULT WITH THEIR OWN LEGAL, TAX
AND FINANCIAL ADVISORS REGARDING THEIR TNDIVIDUAL CIRCUMSTANCES AND THE
SUITABILITY OF AN INVESTMENT IN THE COMPANY

22
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DESCRIPTION OF NOTES

The Notes are unsecured, bear simple (non-compounded) interest of 18% or 24% per annum,
respectively, for one-year and two-year Notes, respectively, and have no conversion rights or voting
rights. Interest on the Notes will be paid monthly, commencing 60 days from the date an investor
purchases a note.

ADDITIONAL INVESTOR INFORMATION

Prospective investors will be given the opportunity to ask questions of and obtain information
about us and the terms and conditions of the Offering, as set forth in this Memorandum, and may arrange
for such opportunity by contacting Noah Apron of the Placement Agent at (212) 940-9203. Furthermore,
upon receipt of a written request, we will provide any prospective investor wi th  copies of
documents referred to in this Memorandum to the extent such documents are in our possession or can be
acquired from us without unreasonable effort or expense. Noah Apron's father, Gary Apron, has
provided legal services to the Company.

4""""»
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EXHIBIT A

LOANGO CORPORATION

SUBSCRIPTION DOCUMENTS AND INSTRUCTIONS

INSTRUCTIONS

The following documents must be completed in accordance with the instructions set forth below
and must be executed in order to determine whether you are an accredited investor and, if accredited, in
order to subscribe for the purchase of promissory notes (the "Notes") of Loaf Go Corporation (the
"Company").

;?LeAsE. PRI NT THE ANSWERSTQALL QUESTIONS-

1, Enclosed are the Following Dggumentsz

(a) Subscription Agreement. Be sure to carefully and fully read the Subscription
Agreement, and execute the signature page which is applicable to you. On the appropriate signature page
of the Subscription Agreement, the Subscriber must sign, print his, her or its name, address and social
security or tax identification number where indicated, and indicate the number of Notes subscribed for,
the date of execution and the manner in which title to the Notes will be held.

(b) Investor Questionnaire. Be sure to carefully and fully read the Investor
Questionnaire, which can be found after the Subscription Agreement, On the signature page of the
Investor Questionnaire, the Subscriber must sign and print his, her or its name where indicated.

(c) Verification of Investment Advisor/Broker. The investment advisor or broker
must complete this item and sign to verify that this is a suitable investment, as well as for recordkeeping
purposes.

A PROSPECTIVE SUBSCRIBER MUST BE SURE TO CAREFULLY AND FULLY
READ THE ACCOMPANYINC CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM
PRIOR TO RETURNINC THE SIGNED SUBSCRIPTION DOCUMENTS.

2. Payment. Payment of the purchase price may be made by bank wire transfer to the
Company, as indicated below, or by check payable to the Company and mailed to the Company at 2150
S. 1300 East, Suite 500, Salt Lake City, Utah 84106.

3. Return of Documents. Copies of the signed Subscription Agreement, Investor
Questionnaire and other subscription-related documents should be delivered to the Placement Agent al:

Loaf Go Corporation
2150 S. 1300 East, Suite 500
Salt Lake City, Utah 84106
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NAME OF SUBSCRIBER: SUBSCRIPTION AMOUNT: $

Loaf Go Corporation
2150 s. 1300 East, Suite 500
Salt Lake city, Utah 84106

SQBSQRIPTIQN AGREEMENT

This Subscription Agreement (this "Agreement") is being delivered to you in connection with
your investment in the Notes of Loaf Go Corporation (the "Company"). No funds received in the
Offering will be escrowed.

1. Subscription and Purchase Price

(a) Subscription, Subject to the conditions set forth in Section 2 hereof, the undersigned
hereby subscribes for and agrees to purchase S . face amount of one-year/two~year (circle one)
Notes.

PL1rcl;a:8,9 of Notes. The undersigned understands and acknowledges that the purchase
price shall be remitted in exchange for the Notes, simultaneous with the delivery of this Subscription
Agreement, as set forth below (the "Aggregate Purchase Price"). The undersigned understands and
agrees that, subject to Section 2 and applicable laws, by executing this Agreement, he, she or it is entering
into a binding agreement.

(b)

2. Acceptance, Offering Term and Closing Procedures

Acc5:ptance__o.r Rejection. The obligation of the undersigned to purchase the Notes shall be
irrevocable, and the undersigned shall be legally bound to purchase the Notes subject to the terms set
forth in this Agreement. The undersigned understands and agrees that the Company reserves the right to
reject this subscription for the Notes in whole or part in any order at any time prior to the closing (the
*'Closing") of the purchase and sale of the Notes. If, in the event of rejection of this subscription by the
Company in accordance with this Section 2, or the sale of the Notes is not consummated for any reason,
this Agreement and any other agreement entered into between the undersigned and the Company relating
to this subscription shall thereafter have no force or effect, and the Company shall promptly return the
purchase price without interest diereon or deduction therefrom.

3. investor's Representations and Warranties

The undersigned hereby acknowledges, agrees with and represents and warrants to the Company
and its affiliates, as follows :

(a) The undersigned has full power and authority to enter into this Agreement, the
execution and delivery of which has been duly authorized, ff applicable, and this Agreement constitutes a
valid and legally binding obligation of the undersigned.

(b) The undersigned acknowledges his, her or its understanding that the Offering and
sale of the Notes is intended to be exempt from registration under the Securities Act of 1933, as amended
(the "Securities Act"), by virtue of Section 4(2) of the Securities Act and the provisions of Regulation D
promulgated thereunder ("Regulation D"). In furtherance thereof the undersigned represents and
warrants to the Company and its affiliates as follows:

,.r"*~. (i) The undersigned realizes that the basis for the exemption firm
registration may not be available if, notwithstanding the undersigned's representations

To:
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contained herein, the undersigned is merely acquiring the Notes for resale rather than
Investment,

( i i ) The undersigned is acquiring the Notes solely for the undersigned's own
beneficial account, for investment purposes, and not with view to, or resale in connection
with, any distribution of the Notes;

(iii) The undersigned,

(a) Has the financial ability to bear the economic risk of his, her or its
investment, and has adequate means for providing for current needs
and contingencies;

(b) Has no need for l iquidity
company, and

with respect to the investment in the

(c) Understands that interest will not be paid on the Note for 60 days
from the date of purchase;

(iv) The undersigned and the undersigned's attorney, accountant, purchaser
representative and/or tax advisor, if any (collectively, "Advisors"), have received the
Memorandum, together with all appendices thereto (as such documents may be amended
or supplemented, the "Memorandum"), relating to the private placement by the Company
of the Notes, and all other documents requested by the undersigned or Advisors, if any,
have carefully reviewed them and understand the information contained therein, prior to
the execution of this Agreement; and

(v) The undersigned (together with his, her or its Advisors, if any) has such
knowledge and experience in financial and business matters as to be capable of`
evaluating the merits and risks of the prospective investment in the Notes. If other than
an individual, the undersigned also represents it has not been organized solely for the
purpose of acquiring the Notes.

(c) The information in the Investor Questionnaire (attached) completed and executed
by the undersigned (the "Investor Questionnaire") is true and accurate in all respects, and the undersigned
is an "accredited investor," as that term is defined in Rule S0 l(a) of Regulation D.

(d)
copy of the Memorandum.

The undersigned (and his, her or its Advisors, if any) has been furnished with a

(e) The undersigned has relied on the advice of, or has consulted with, only his, her
or its Advisors. Each Advisor, if any, is capable of evaluating the merits and risks of an investment in the
Notes as such are described in the Memorandum, and each Advisor, if any, has disclosed to the
undersigned in writing (a copy of which is annexed to this Agreement) the specific details of any and all
past, present or future relationships, actual or contemplated, between the Advisor and the Company or any
affiliate thereoli

(f) The undersigned represents, warrants and agrees that he, she or it will not sell or
otherwise transfer the Notes without registration under the Securities Act or an exemption therefrom, and
fully understands and agrees that the undersigned must bear the economic risk of his, her or its purchase
because, among other reasons, the Notes have not been registered under the Securities Act or under the
securities laws of any state and, therefore, cannot be resold, pledged, assigned or otherwise disposed of
unless they are subsequently registered under the Securities Act and under the applicable securities laws

2
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of such states, or an exemption from such registration is available. In particular, the undersigned is aware
that the Notes are "restricted securities," as such term is defined in Rule 144 promulgated under the

Securities Act ("Rule l 44"), and they may not be sold pursuant to Rule 144 unless all of the conditions of
Rule 144 are met. The underlined also understands that, except as otherwise provided in Section 5

hereof the Company is under no obligation to register the Notes on his, her or its behalf or to assist them
in complying with any exemption from registration under the Securities Act or applicable state securities

laws. The undersigned understands that any sales or transfers of the Notes are further restricted by state

securities laws.

(g) No representations or warranties have been made to the undersigned by the
Company, other than any representations of the Company contained herein and in the Memorandum, and
in subscribing for the Notes the undersigned is not relying upon any representations other than those
contained herein or in the Memorandum.

(h) The undersigned understands and acknowledges that his, her or its purchase of
the Notes is a speculative investment that involves a high degree of risk and the potential loss of their
entire investment and has carefully read and considered the matters set forth in the Memorandum and in
particular the matters under the caption "Special Note Regarding Forward-Looking Statements" and
"Risk Factors" therein.

(i) The undersigned's overall commitment to investments that are not readily
marketable is not disproportionate to the undersigned's net worth, and an investment in the Notes will not
cause such overall commitment to become excessive.

,a .

(j) The undersigned understands and agrees that the certificates for the Notes shall
bear substantially the following legend until (i) such Notes shall have been registered under the Securities
Act and effectively disposed of in accordance with a registration statement that has been declared
effective or (ii) in the opinion of counsel for the Company such Notes may be sold without registration
under the Securities Act, as well as any applicable "blue sky" or state securities laws:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS  AMENDED
(THE "SECURITIES ACT"), OR ANY APPLICABLE STATE SECURITIES LAWS.
SUCH SECUR1TXES HAVE BEEN ACQUIRED FOR INVESTMENT PURPOSES
AND MAY NOT BE OFFERED FOR S ALE, S OLD, DELIVERED AFTER S ALE,
TRANSFERRED, PLEDGED OR I-IYPOTHECATED IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT FILED BY THE ISSUER WITH THE
U.S. SECURITIES AND EXCHANGE COMMISSION COVERING SUCH
SECURITIES UNDER TI-IE SECURITIES ACT OR AN OPINION OF COUNSEL
S ATIS FACTORY TO THE IS S UER THAT S UCH REGIS TRATION IS  NOT
REQUIRED.

(k) Neither the U.S. Securities and Exchange Commission (the "SEC") nor any state
securities commission has approved the Notes or passed upon or endorsed the merits of the Offering or
confirmed the accuracy or determined the adequacy of the Memorandum. The Memorandum has not
been reviewed by any Federal, state or other regulatory authority.

4*""""s

(1) The undersigned and his, her or its Advisors, if any, have had a reasonable
opportunity to ask questions of and receive answers from a person or persons acting on behalf of the
Company concerning the Offering of the Notes and the business, financial condition, results of operations
and prospects of the Company, and all such questions have been answered to the full satisfaction of the
undersigned and his, her or its Advisors, if any.

3
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(m) The undersigned is unaware of, is in no way relying on, and did not become
aware of the Offering of the Notes through or as a result of, any form of general solicitation or general
advertising including, without limitation, any article, notice, advertisement or other communication
published in any newspaper, magazine or similar media or broadcast over television or radio, or electronic
mail over the Internet, in connection with the Offering and sale of the Notes and is not subscribing for
Notes and did not become aware of the Offering of the Notes through or as a result of any seminar or
meeting to which the undersigned was invited by, or any solicitation of a subscription by, a person not
previously known to the undersigned in connection with investments in securities generally,

(n) The undersigned has taken no action which would give rise to any claim by any
person for brokerage commissions, finders' fees or the like relating to this Agreement or the transactions
contemplated hereby (other than commissions to be paid by the Company or as otherwise described in the
Memorandum).

(0) The undersigned is not relyng on the Company with respect to the legal, tax,
economic and related considerations of an investment in the Notes, and the undersigned has relied on the
advice of or has consulted with, only his, her or its own Advisors.

(p) The undersigned acknowledges that any estimates or t̀ orward~looking statements
or projections provided to the undersigned were prepared by the management of the Company in good
I'aith, but that the attainment of any such projections, estimates or forward-looking statements cannot be
guaranteed by the Company or its management and should not be relied upon.

m

(q) No oral or written representations have been made, or era! or written information
furnished, to the undersigned or his, her or its Advisors, if any, in connection with the Offering of the
Notes which are in any way inconsistent with the information contained in the Memorandum.

(r) (For ERISA plans only) The fiduciary of the ERISA plan (the "Plan") represents
that such fiduciary has been informed of and understands the Company's investment objectives, policies
and strategies, and that the decision to invest "plan assets" (as such term is defined in ERISA) in the
Company is consistent with the provisions of ERISA that require diversification of plan assets and impose
other fiduciary responsibilities. The Subscriber or Plan fiduciary (a) is responsible for the decision to
invest in the Company; (b) is independent of the Company and any of its affiliates; (c) is qualified to
make such investment decision; and (d) in making such decision, the Subscriber or Plan fiduciary has not
relied primarily on any advice or tecornmendation of the Company or any of its affiliates.

(s) The foregoing representations, warranties and agreements shall survive the
Closing.

4. The Company's Representations and Warranties

The Company hereby acknowledges, agrees with and represents and warrants to each of die
undersigned, as follows:

(a) The Company has the corporate power and authority to execute and deliver this
Agreement and to perform its obligations hereunder, This Agreement has been duly authorized, executed
and delivered by the Company and is valid, binding and enforceable against the Company in accordance
with its terms.

(b) The Notes to be issued to the undersigned pursuant to this Agreement, when
issued and delivered in accordance with the terms of this Agreement, will be duly and validly issued.

»~~.
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(c) Neither the execution and delivery nor the performance of this Agreement by the
Company will conflict with the Company's Articles of Incorporation or By-laws, as amended to date, or
result in a breach of any terms or provisions o11 or constitute a default under, any material contract,
agreement or instrument to which the Company is a party or by which the Company is bound.

s. Conditions to Acceptance of Subscription

The Company's right to accept the subscription of the undersigned is conditioned upon
satisfaction of the following conditions precedent on or before the date the Company accepts such
subscription (any or all of which may be waived by the undersigned in his, her or its sole discretion) :

(a) No legal action, suit or proceeding shall be pending which seeks to restrain or
prohibit the transactions contemplated by this Agreement.

(b) The representations and warranties of the Company contained in this Agreement
shall have been true and correct on the date of this Agreement.

6. Notices to Subscribers

ca> THE NOTES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OR
THE SECURITIES LAWS OF ANY STATE AND ARE BEING OFFERED AND SOLD IN
RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND SUCH LAWS. THE NOTES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SEC,  ANY STATE SECURITIES COMMISSION OR OTHER
REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES PASSED
UPON OR ENDORSED THE MERITS OF THIS OFFERING OR TI-IE ACCURACY OR ADEQUACY
OF THE MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL

(b) THE NOTES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER
THE SECURITIES ACT, AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO
REGISTRATION OR EXEMPTION THBREFROM. SUBSCRIBERS SHOULD BE AWARE THAT
THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN
INDEFINITE PERIOD OF TIME,

7. Miscellaneous Provisions

(a) Modification. Neither this Agreement, nor any provisions hereof, shall be waived,
modified, discharged or terminated except by an instrument in writing signed by the party against whom
any waiver, modification, discharge or termination is sought.

(b) Surviv_aI. The undersigned's representations and warranties made in this Subscription
Agreement shall survive the execution and delivery of this Agreement and the delivery of the Notes.

(c) Notices. Any party may send any notice, request, demand, claim or other communication
hereunder to the undersigned at the address set forth on the signature page of this Agreement or to the
Company at the address set forth above using any means (including personal delivery, expedited courier,
messenger service, fax, ordinary mail or electronic mail), but no such notice, request, demand, claim or
other communication will be deemed to have been duly given unless and until it actually is received by
the intended recipient. Any party may change the address to which notices, requests, demands, claims
and other communications hereunder are to be delivered by giving the other parties written notice in the
manner herein set forth.

,-¢"\»_
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(d) Binding Effect. Except as otherwise provided herein, this Agreement shall be binding
upon, and inure to the benefit of, the parties to this Agreement and their heirs, executors, administrators,
successors, legal representatives and assigns. If the undersigned is more than one person or entity, the
obligation of the undersigned shall be joint and several and the agreements, representations, warranties
and acknowledgments contained herein shall be deemed to be made by, and be binding upon, each such
person or entity and his or its heirs, executors, administrators, successors, legal representatives and
assigns. This Agreement sets forth the entire agreement and understanding between the parties as to ate
subject matter thereof and merges and supersedes all prior discussions, agreements and understandings of
any and every nature among them.

(e) Arbitration. In the case of any dispute or breach concerning or arising from any part of
the Private Placement Memorandum, its enforcement or its effect, or any part of this subscriber
agreement, its enforcement or effect; the parties agree to mandatory binding arbitration administered by
the American Arbitration Association (AAA) pursuant tn its rules. The venue for the arbitration shall be
Phoenix, Arizona. The costs of arbitration shall be borne by the losing party. Attorney costs shall be
borne by the respective parties. The final decision of the arbitrator shall be rendered in writing and is to
be final and binding upon the Parties, without appeal; provided that a party may seek enforcement of the
award in an appropriate court in the State of Arizona.

(e) Assignability. This Agreement is not transferable or assignable by the undersigned. This
Agreement shall be transferable or assignable by the Company to a proposed publicly~traded successor
company.

(f) Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Arizona, without giving effect to conflicts of law principles.

(g) Counterpart. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same instrument.

6
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ALL S UBS CRIBERS  MUS T COMP LETE THIS  P AGE

TN WITNESS WHEREOF, the undersigned has executed this Agreement on the
20 •

da y of

Face amount of Notes subscribed for:

Check Box: One-Year Notes: Two-Ye a r Notes  :

Manner in which Title is to be held (Please Check One):

1 . D Individua l 7. EI Trust/Estate!Pension or Profit sharing Plan
Date Opened:

0 Joint Tenants with Right of
Survivorship

8. EL As a Custodian for

Under the Uniform Gilt to Minors Act of
the State of

3. EL Community Properly 9. EL Married with Separate Property

4. El Tenants in Common 10. EI Ke ogh

5. 13 Corporation/Partnership/
Limited Liability Company

E] Tenants by the Entirety

6. El [RA

ALTERNATIVE DIS TRIBUTIO N INFO RMATIO N

To direct distribution to a party other than the registered owner, complete the information below.
YOU MUST COMPLETE TI-HS SECTION IF THIS is AN IRA INVESTMENT.

Name of Firm (Bank, Brokerage, Custodian):

Account Name: __

Account Number:

Representative Name: __

Representative Phone Number'

Address :

City, State, Zip:

IF MORE THAN ONE S UBS CRIBER, EACH S UBS CRIBER MUS T S IGN.
TNDIVIDUAL S UBS CRIBERS  MUS T COMP LETE THE NEXT P AGE.

S UBS CRIBERS  WHICH ARE ENTITIES  MUS T COMP LETE THE P AGE THEREAFTER.
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EXECUTION BY NATURAL PERSONS

Exact Name in Which Title is to be Held

Name (Please Print) Name of Additional Purchaser

Residence: Number and Street Address of Additional Purchaser

City, State and Zip Code city, Slate and Zip Code

Social Security Number Social Security Number

Telephone Number Telephone Number

Fax Number (if available) Fax Number (if available)

E-Ma il lit a va ila ble ) E-Ma il (if a va ila ble )

(Signature) (Signature of Additional Purchaser)

ACCEPTED this day of 20 , on behalf of the Company.

Jeffrey Peterson
Chairman
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EXECUTION BY SUBSCRIBER WHICH IS AN ENTITY
(Corporation, Partnership, LLC, Trust, Etc.)

Name of Entity (Please Print)

Date of Incorporation or Organization:

Sta te of Principa l Office:

Federal Taxpayer Identification Number:

Office Address

City, State and Zip Code

Telephone Number

Fax Number (if available)

E,rv1ai1 (if available)

By: __ _
Name:
Title:

[seal]

Attes t:
(If Entity is a Corporation)

Address

ACCEPTED this day of 20 _ , on behalf of the Company.

Jeffrey Peterson, Chairman
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INVESTOR QUESTIONNAIRE

Ins rruclfons: Check all boxes below which correctly describe you.

Cl You are (D a bank, as defined in Section 3(a)(2) of the Securities Act of 1933, as
amended (the "Securities Act"), (E) a savings and loan association or other institution, as
defined in Section 3(a)(5)(A) of the Securities Act, whether acting in an individual or
fiduciary capacity, a broker or dealer registered pursuant to Section 15 of the
Securities Exchange Act of 1934, as amended (the "Exchange Act"), (M an insurance
company as defined in Section 2(l3) of the Securities Act, (X) an investment company
registered under the Investment Company Act of 1940, as amended (the "investment
Company Act"), (yi) a business development company as defined in Section 2(a)(48) of
the investment Company Act, (iii) a Small Business Investment Company licensed by
the U.S. Small Business Administration under Section 301 (c) or (d) of the Small
Business Investment Act of 1958, as amended, a plan established and maintained by
a state, its political subdivisions, or an agency or instrumentality of a state or its political
subdivisions, for the benefit of its employees and you have total assets in excess of
$5,000,000, or (QQ) an employee benefit plan within the meaning of the Employee
Retirement Income Security Act of 1974, as amended ("ERisA") and (1) the decision
that you shall subscribe for and purchase the Notes, is made by a plan fiduciary, as
defined in Section 3(2l) of ERISA, which is either a bank, savings and loan association,
insurance company, or registered investment adviser, (2) you have total assets in excess
of $5,000,000 and the decision that you shall subscribe for and purchase the Notes is
made solely by persons or entities that are accredited investors, as defined in Rule 501 of
Regulation D promulgated under the Securities Act ("Retzulation D") or (Q) you are a
self»directed plan and the decision that you shall subscribe for and purchase the Notes is
made solely by persons or entities that are accredited investors.

U You are a private business development company as defined in Section 202(a)(22) of the
Investment Advisers Act of 1940, as amended.

U You are an organization described in Section 50I(c)(3) of the Internal Revenue Code of
1986, as amended (the °'Code"), a corporation, Massachusetts or similar business trust or
a partnership, in each case not formed for the specitEc purpose of making an investment
in the Notes and with total assets in excess of $5,000,000.

:J

L]

You are a director or executive officer of the Company.

You are a natural person whose individual net worth, or joint net worth with your spouse,
exceeds 81,000,000 (excluding the value of your primary residence) at the time of your
subscription for and purchase of the Notes.

U You are a natural person who had an individual income in excess of $200,000 in each of
the two most recent years or joint income with your spouse in excess of $300,000 in each
of the two most recent years, and who has a reasonable expectation of reaching the same
income level in the current year.

You are a trust, with total assets in excess of $5,000,000, not formed for the specific
purpose of acquiring the Notes, whose subscription for and purchase of the Notes is
directed by a sophisticated person as described in Rule 506(b)(2)(ii) of Regulation D.

U You are an entity in which all of the equity Owners are persons or entities described in
one of the preceding paragraphs .

ACC001037
File #8480

H



P 1

The undersigned hereby represents and warrants that all of its answers to this Investor
Questionnaire are true as of the date of its execution of the Subscription Agreement pursuant to which it
purchased Notes of the Company.

Name of Purchaser [please prints Name of Co-Purchaser [please print]

Signature of Purchaser (Entities please
provide signature of Purc;haser's duly
authorized signatory.)

Signature of Co-Purchaser

Name of Signatory (Entities only)

Title of Signatory (Entities only)

4
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VERIFICATION OF INVESTMENT ADVISOR/BROKER

I state that 1 am familiar with the financial affairs and investment objectives of the investor named
above and reasonably believe that a purchase of the Securities is a suitable investment for this investor
and that the investor, either individually or together with his or her purchaser representative, understands
the terms of an is able to evaluate the merits of this Offering. I acknowledge:

(8) that I have reviewed the Memorandum, Subscription Agreement and forms of securities
presented to me, and attachments (if any) thereto;

(b) that the Subscription Agreement and attachments thereto have been fully completed and
executed by the appropriate party; and

(C) that the subscription will be deemed received by the Company upon acceptance of the
Subscription Agreement.

Broker/Dealer Account Executive

{Name of Broker/Dealer) (Signature)

(Street Address of Broker/Dealer Office) G'rint Name)

(City of Broker/Dealer Office) (State) (Zip) (Representative LD. Number)

L_) -
(Telephone Number of Broker/Dealer Office) (Date)

(Fax Number at" Broker/Dealer Office) (E-mail Address of Account Executive)

..-v*-»
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THIS NOTE HAS NOT BEEN REGISTERED UNDER ANY STATE SECURITIES LAWS AND
MAY NOT BE S OLD OR OTHERWIS E TRANS FERRED OR DIS POS ED OF EX CEPT
PURSUANT To AN EFFECTIVE REGISTRATION STATEMENT UNDER ANY APPLICABLE
S T AT E  S E CURIT IE S  L AW S ,  OR AN OP INION OF  COUNS E L  S AT IS F ACT ORY T O
COUNSEL TO THE COMPANY THAT AN EXEMPTION FROM REGISTRATION UNDER
ANY APPLICABLE STATE SECURITIES LAWS IS AVAILABLE.

THIS NOTE IS ONE OF A SERIES OF NOTES OF THE SAME TERMS AND TENOR THAT
MAY BE ISSUED BY MAKER UP TO AN AGGREGATE OF $3,~000,0G0.

LOANGO CORPORATION

18% ONE-YEAR PROMISSORY NOTE (the ¢6N0te$1)

20__

FOR VALUE RECEIVED, the undersigned maker, Loaf Go Corporation, a Utah corporation

" _. Dollars and Zero Cents ($ _ 1 in
payments of simple, non-compounded interest only of i8% per annum of the principal balance payable in
arrears commencing 60 days from the date hereof; with all interest only payments paid on a monthly basis
thereafter and with all principal and accrued but unpaid interest due one year from the date hereof. The
Maker will pay all payments due pursuant to this Note to Holder at

.. or at such other place as
Holder may designate in writing.

(the '*Maker"), promises to pay to the order of
(the "Holder ), the principal sum of

..Ar

Maker will be in default if any of the following happens: (a) Maker fails to make any payment
within ten (10) days of when due or (b) Maker fails to perform at the time and in the manner provided in
this Note or any agreement related to this Note.

Upon default, Holder may declare the entire unpaid principal balance on this Note and all accrued
unpaid interest immediately due, without notice, and then Maker will pay that amount. Upon default,
including failure to pay any payment within twenty (20) days of when due or upon the final maturity,
whichever occurs first, Holder, at its option, may also if permitted under applicable law, do one or both of
the following: (a) increase the interest rate on this Note to 24%, and (b) add any unpaid accrued interest to
principal and such sum will bear interest therefrom until paid at the rate provided in this Note (including
any increased rate). If Maker is in default, Maker also will pay reasonable costs and expenses of
collection including, subject to any limits under applicable law, Holder's reasonable attorney's fees and
legal expenses whether or not there is a lawsuit. If not prohibited by applicable law, Maker also will pay
any court costs, in addition to all other sums provided by law. This Note shall be senior to the Maker's
common and preferred stock.

No delay or omission on the part of Holder in the exercise of any right hereunder shall operate as
a waiver of such right or of any other right under this Note. A waiver by Holder of any right or remedy
conferred to it hereunder on any one occasion shall not be construed as a bar to, or waiver of, any such
right and/or remedy as to any future occasion. Maker and all persons now or hereafter becoming
obligated or liable for the payment hereof do jointly and severally waive demand, notice of non-payment,
protest, notice of dishonor and presentment. No failure to accelerate the indebtedness evidenced hereby
by reason of default hereunder, acceptance of a past~due installment Or other indulgences granted from
time to time, shall be construed as a ovation of this Note or as a waiver of such right of acceleration or of
the right of Holder thereafter to insist upon strict compliance with the terns of this Note or to prevent the
exercise of such right of acceleration or any other right granted hereunder or by applicable law.
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No Maker intends or expects to pay, nor does Holder intend or expect to charge, collect or accept,
any interest greater than the highest legal rate of interest which may be charged under any applicable law.
Should the acceleration hereof or any charges made hereunder result in the computation or earning of
interest in excess of' such legal rate, any and all such excess shall be and the same is hereby waived by
Holder, and any such excess shall he credited by Holder to the principal balance hereof.

This Note shall be construed and enforced according to the laws of the State of Arizona excluding
all principles of choice of laws, conflict of laws or comity. Each person now or hereafter becoming
obligated for the payment of the indebtedness evidenced hereby consents to personal jurisdiction and
venue in Maricopa County, Arizona, in the event of any litigation in any way arising out of this Note, or
any property given as security for the amounts evidenced by this Note.

This Note shall be binding on the successors and assigns of Maker. Maker may not assign this
Note without the written consent of Holder. This Note shall inure to the benefit of the Holder's
successors, assigns, heirs or person] representatives. The term "Holder" used herein shall include any
future holder of this Note. The terms of this Note may not be changed orally.

In the case of any dispute or breach concerning or arising from any part of this Note its
enforcement or its effect, the parties agree to mandatory binding arbitration administered by the American
Arbitration Association (AAA) pursuant to its rules. The venue for the arbitration shall be Phoenix,
Arizona. The costs of arbitration shall be borne by the losing party, Attorney costs shall be borne by the
respective parties. The final decision of the arbitrator shall be rendered in writing and is to be final and
binding upon the Parties, without appeal, provided that a party may seek enforcement of the award in an
appropriate court in the State of Arizona.

Whenever possible each provision of this Note shall be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of this Note shall be prohibited or invalid
under such law, such provision shall be ineffective to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this Note.

MAKER:

LOANGO CORPORATION,
a Utah corporation

By: . _ _ - .
Jeffrey Peterson, Chairman

ll"'"l
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THIS NOTE HAS NOT BEEN REGISTERED UNDER ANY STATE SECURITIES LAWS AND
MAY NOT BE SOLD OR OTHERWISE TRANSFERRED OR DISPOSED OF EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER ANY APPLICABLE
STATE SECURITIES LAWS, OR AN OPINION OF COUNSEL SATISFACTORY TO
COUNSEL TO THE COMPANY THAT AN EXEMPTION FROM REGISTRATION UNDER
ANY APPLICABLE STATE SECURITIES LAWS IS AVAILABLE.

THIS NOTE [S ONE OF A SERIES OF NOTES OF THE SAME TERMS AND TENOR THAT
MAY BE ISSUED BY MAKER UP TO AN AGGREGATE OF S3,000,0D0,

LOANGO CORPORATION

24% TWO-YEAR PROMISSORY NOTE (the "N0te71)

$ 20_

FOR VALUE RECEWBD, the undersigned maker, Loaf Go Corporation, a Utah corporation
(the "Maker"), promises to pay to the order of
(the "Holder"), the principal sum of Dollars and Zero Cents ($ ) in
payments of simple, non-compounded interest only of 24% per annum of the principal balance payable in
arrears commencing 60 days from the date hereof; with all interest only payments paid on a monthly basis
therealier and with all principal and accrued but unpaid interest due two years from the date hereof. The
Maker will pay all payments due pursuant to this Note to Holder at

or at such other place as
Holder may designate in writing.

Maker will be in default if any of the following happens: (a) Maker fails to make any payment
within ten (10) days of when due or (b) Maker fails to perform at the time and in the manner provided in
this Note or any agreement related to this Note.

Upon default, Holder may declare the entire unpaid principal balance on this Note and all accrued
unpaid interest immediately due, without notice, and then Maker will pay that amount. Upon default,
including failure to pay any payment within twenty (20) days of when due or upon the final maturity,
whichever occurs first, Holder, at its option, may also if permitted under applicable law, add any unpaid
accrued interest to principal and such sum will bear interest therefrom until paid at the rate provided in
this Note. if Maker is in default, Maker also will pay reasonable costs and expenses of collection
including, subject to any limits under applicable law, Holder's reasonable attorney's fees and legal
expenses whether or not there is a lawsuit. If not prohibited by applicable law, Maker also will pay any
court costs, in addition to all other sums provided by law. This Note shall be senior to the Maker's
common and preferred stock,

No delay or omission on the part of Holder in the exercise of any right hereunder shall operate as
a waiver of such right or of any other right under this Note. A waiver by Holder of any right or remedy
conferred to it hereunder on any one occasion shall not be construed as a bar to, or waiver of, any such
right and/or remedy as to any future occasion. Maker and all persons now or hereafter becoming
obligated or liable for the payment hereof do jointly and severally waive demand, notice of non-payment,
protest, notice of dishonor and presentment. No failure to accelerate the indebtedness evidenced hereby
by reason of default hereunder, acceptance of a past~due installment or other indulgences granted from
time to time, shall be construed as a ovation of this Note or as a waiver of such right of acceleration or of
the right of Holder thereafter to insist upon strict compliance with the terms of this Note or to prevent the
exercise of such right of acceleration or any other right granted hereunder or by applicable law.
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No Maker intends or expects to pay, nor does Holder intend or expect to charge, collect or accept,
any interest greater than the highest legal rate of interest which may be charged under any applicable law.
Should the acceleration hereof or any charges made hereunder result in the computation or earning of
interest in excess of such legal rate, any and all such excess shall be and the same is hereby waived by
Holder, and any such excess shall be credited by Holder to the principal balance hereof.

This Note shall be construed and enforced according to the laws of the State of Arizona excluding
all principles of choice of laws, conflict of laws or comity. Each person now or hereafter becoming
obligated for the payment of the indebtedness evidenced hereby consents to personal jurisdiction and
venue in Maricopa County, Arizona, in the event of any litigation in any way arising out of this Note, or
any property given as security for the amounts evidenced by this Note.

This Note shall be binding on the successors and assigns of Maker. Maker may not assign this
Note without the written consent of Holder. This Note shall inure to the benefit of the Holder's
successors, assigns, heirs or personal representatives. The term "Holder" used herein shall include any
future holder of this Note. The terms of this Note may not be changed orally.

In the case of' any dispute or breach concerning or arising from any part of this Note its
enforcement or its effect, the parties agree to mandatory binding arbitration administered by the American
Arbitration Association (AAA) pursuant to its rules. The venue for the arbitration shall be Phoenix,
Arizona. The costs of arbitration shall be borne by the losing party. Attorney costs shall be borne by the
respective parties. The final decision of the arbitrator shall be rendered in writing and is to be Tina] and
binding upon the Parties, without appeal; provided that a party may seek enforcement of the award in an
appropriate court in the State of Arizona.

Whenever possible each provision of this Note shall be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of this Note shall be prohibited or invalid
under such law, such provision shall be ineffective to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this Note.

MAKER:

LOANGO CORPORATION,
a Utah corporation

Jeffrey Peterson, Chairman
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NAME up s\rnscRmal\;Qobl n Fvlo80 n sunscalrrxon AMOUNT: s30,000

To: laanOo Corporation

Utah

sunscnlrnou AGREEMENT

This Subscription Agwanent (this "Age:cnu t"} is h\=i1¢=s delivered to you in connection with
your 'mvesanent in the Nous of LosnGo Corporation (the "Company"). No funds moved in the

Offering will he uerowed.

h r

1. Subscription and Pmveiiala Price

(a) Subscfintinn. Subject to the conditions net forth in Seotiq °4 duo undcnigued
hweby aubscnlb¢a for and agrees to purchase4 0 , 0 0 0 face amount of §nsyw]\wo-year (cilulc one)
Notes.

Tb) Pllwhnsc of Hola- The undersigned understands and admowledgel that the pumluae
price shall be omitted in exchange for the Notes, slmulnnemm with the delivery of this subscription
Agreement, as set foul: below (the "Aggregate Purchase Pace"). The undezdgned undentanda and
agneea that, subject to Seaion 2 and applicable laws. by aecuting this Agree.-ment, he. she or it is ¢n1HfI\s
intoa binding agreement.

2. Acceptance, OfferingTenn and Closing Prbedurel

Acceptance or Rejection. The obligation of Thu undersigned no purchase the Notes shall be
irrevocable, and the nndadgued shall be legally bound to purchase the Nota suhieot to the rems is!
tomb in this Ageexnent. The underdgnd uttdastlnds and we that the Conctpany nesewea the dot! to
Iejeet this subscription br the Notes in whole or pan 'm any oncer at any time prior to the closing (the
"Closing") of the puttrhlse and sale of the Notes. 18 in the event of rejedlon of this subaofption by the
Company in aocozdanoe with this Section 2, or the sale of the Notes is not consummated for my reason,
this Agreement and any other algxeement entered into between the undersigned Md the Company relating
to this subscription shall thereafter have to fouec or etiect, and the Cvmwy shall 1rwmtvtly tetra the
pursue price without lntaeat thereon or deduction therelinom.

J. Investor'l Rzpmeaenuadons and Warranties

The undersigned hweby acknowledges, vs=== with and represents and warrants to the Company
and in nflilides, as follows:

(a) The undauwignod has Ml power and authority to enlzr into this Ageemam, the
execution Md delivery of which has been: duly authorized, if appiicablc, and this Agwummt constitute a
valid and legally binding obligation of the underaigwd.

(b) The undersigned aclmowledgea his, her or ita undcluunding that the O&lcxing and
sale of the Notes la intended to he exempt Slnsnn nagillratilrn made the Secmidel Ace of 1933, ea amaxdod
(the "Securities Act"), by virme of Section 4(2) of the Securities Act and the provisions of Regulation D
niwnulgaled thaeuude (°'Regulation D"). In fmduefance thereof, the undaxdgned wpreseats and
warrants to the Ctnnpmy and its affiliates as follows'

(i) The undersigned waltzes that the basis fu the exemption ham
registration may not be available ii notwithstanding the undesigned's representation

EXHIBIT
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contained herein, the undersigned is merely acquiring the Notes for music rather than

investment;

(ii) The undersigned is nunquialing the Notes solely for the undersigned'aown
beneficial account, for investment pusposea, and not with view to, or resale in connection
with, any distribution of the Notes;

(iii) The undersigned;

(a) Has the financial ability to bear the economic risk of his, he or its
iztvustznent, and has adequate means for providing for Dunant needs
and cnntingamcies;

(b) Has no need for liquidity with respect to the investment 'm the
company; and

(c) Understands Iiaat 'mterust will not be paid on the Note for 60 days

from the date ofpurch8se;

(iv) The undersigned and the uuderaigned's attorney, accountant, purchaser

reptenentative andfof tax advisor, if any (collectively, "Advisors"), have :ecdved the
Memouanduzm, togetherwith all appendices thereto (as such documents may be amnaaded

or aupplcmatmd, the "Ma'uotanduul"), relatingto the private placement by the Company
of the Notes, and all other documents requested by the undcusigned or Advisors, if any,
have ca:et£ul1y reviewed them and undczsinnd the infbmrtatiun contained therdn, prior to
the execution of this Agvetennant; and

(v) The undersigned (together with his, her or its Advisor, if any)has such

lmowiedge and experience in financial and business matters as ro be capable of
evaluating the merits and risks of the prospective investment in the Notes. If oiimr thank
an individual, the undem'gned also represents it has not been organized solely for the

puqaoss of acquiring the Notes.

(c) The 'mfannaticn in the Inventor Questionnaire (attached) oomplemed and executed

by the undersigned (the "Investor Qussti¢mnaire") is true anti accurate in all respects, and the undeuuigned
is an "accredited investor," am that team is defined in Rule 50l(a) of Regulation D.

(d) The undersigned (and his, her Ar its Advisors. if any) has been iilmished with a
copy of the Memorandum.

(e) The undaaigned has relied on the advice of, or has consulted with, only his, her

or its Advisors. Each Advisor, if any, is capable of evaluating the merits and risks of an investment in the
Notes as such are described in the Manorandum, and each Advisor, if any, has disclosed to the
undersigned in writing (a copy of which is annexed to this Agreement) the specific ddails of any and all

past, present or fume relationships, actual or contemplated, between the Advisor and the Company or my

atl5liate thereoii

(D The underaignd represents, warms and agrees that he, she or it will not sell or
otherwise transfer the Notes without :egistmticn under the Securities Act or an exemption thereiiom, and
fully understands and agrees that the undersigned must bear the economic risk of his, her or its purchase
because, among other masons, the Notes have not been registered under the Secmitiea Act of under the
securities laws of my slate and. therefore. cannot be resold, pleciged. assigned or otherwise disposed of
unless they axe subseque-my registered under the Securities Act and under the applicable securities laws

2
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of such states, or an exemption fiuni such registration is available. In particular, the undersigned is aware
that the Notes are "resttl'icted securities," as such term is defined in Rule 144 puumnulgated under the

Securities AI!! ("Rule l44"), and they may not be sold pursuant to Rule 144 unless all of the conditions of
Rule 144 are mer. The undmaigned also understands that, except as otherwise provided in Section 5

heveoi the Company is under no obligation to reg-ister the Notes on his, her or its behalf or to assist them

in complying with any exanption fxumn reginlttwation under the Securities Act or applicable state securities
Iowa, The undersigned understands that any aalw or tr'ansfe.rs of the Notes air further restricted by stets
securities laws.

(g) No r8}Ju'Bse!lt8tions or warranties have been made to the undersigned by the

Ccrrnpany, other than any representations of the Cumpamq/ contained herein and in the Memorandum, and
in subscxfbing for the Notes the undersigned is not relying upon any rqwesenxations other liaaun those

contained herein or in the Memorandum.

(h) The undersigned undemauds and aclaxowledges that his, her or its purchase of

the Notes is a speculative investment that involves a high degree of risk: and the potential loss of their
entire 'mvestmcni and has careiiully read and wmidmred the matters set forth in the Memorandum and in
particular the matters undo the caption "Special Note Regalrding Forward-Looking Sea¢an¢ms" and
"Risk Factors" therein.

(i) The undclsigned's overall commitment to investments that are not readily
marketable is not disproportionate to the undersigned's net worth, and an investment in the Notes will not

cause such overall commitment to become excessive,

The undersigned understands and agrees that the certificates for the Notes shellG)
bear substantially the following lcgaad until (i) such Notes shall have been registered under the Securities

a registration statement that has beam declared
effective or (ii) in the opinion of counsel for the Company such Notes may be sold without registration

under the Securities Act, ea well as any applicable "blue sky" or state securities laws:

Act and et°flective!y disposed of' in accordance with

THE SECURITIES REPRBSENTBD BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE sscunmas ACT OF 1933, AS AMENDED
(THE "SECURITIES AcT"), OR ANY APPLICABLE STATE SECURITIES LAWS.
SUCH SECURITIES HAVE BEEN ACQUIRBD FUR INVESTMENT PURPOSES
AND MAY NOT BB 0PPBRED FOR SALE, SOLD, DELIVERED Arian SALLE,
TRANSFERRED, PLBDGBD OR HYPO'llHECATBD IN THE ABSENCe OF AN
EFFECTIVE REGISTRATION STATEMENT FILED BY THE ISSUER WITH THE
U.S. SECURITIES AND EXCHANGE COMMISSION COVBRING SUCH
SECURITIES UNDER THE SECURITIES ACT OR MANopznlon OF COUNSEL
SATISFACTORY TO THE xsstren THAT SUCH REGISTRATION is NOT
x soum nn.

(k) Neither the U.S. Socurides and Exchange Comannnission (the "SBC") nor any state
securities commission had approved the Notes Cr passed upon or endorsed the merits of the Ofliwixzg or
confirmed the accuracy or determined the adequacy of the Mexnorundmm. The Memorandum has not
been reviewed by any Federal, state or other veguhztory authority.

(1) The undexsi8ned and his, her or lm Advisors, if any, have had a reasonable
oppommity to ask questions of and receive answer iium a person or persons acting on behalf of' the
Company concerning the Offering of the Notes and the business, financial condition, results of operations
and prospects of the Company, and all such questions have been answered to the ha] satisfaction of the
undersigned and his, her or its Advisors, if any.
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(m) The undersigned is unaware of, is in no way relying on, and did not lxecome
aware of the Ofilerilug of the Nota through or as a result of, any furn of general solicitation or general
advertising including, without limitation, any article, notice, advatizsanent or oibea' communication
published in any newspaper, magazine or similar media or luuadcast over television or radio, or electronic
mail over the INternet, in connection with the OHle1'ing and sale of the Notes and is not subscribing for
Notes and did net become aware of the Offering of the Notes through or as a result of any seminar or
meeting to which the undersigned was invited by, or any solieitaiiun of a subscription by, a Pearson not
previously known to the undersigned in connection with 'investments in securities generally.

(n) The undersigned had taken no action which would give rise to any claim by my
person for brokerage commissions, finders' fees or the like relating to this Agtuement or the transactions
contemplated hem by (other that commissions to be paid by the company or as otherwise desk:-iluvd in the
Memorandum).

(0) The undersigned is not relying on the Company wide respect to the legal, tax,
economic and related considuatiume of an investment in the Notes, Md the undersigned has relied on the
advice of,or has consulted with, only his, heror its own Advisors.

(p) The undersigned acknowledges that my estimate or forward~Iooldng statements
or projections provided to the undasigued were prcpaxed by the managennnent of the Cvwnmwy in good
faith, but that the attainmaN of any such projections, estimates or forward-looking statements cannot be
guaranteedby the Company or its management and shouldnot be relied upon.

(q) No arad or written representationshave been made, or oral or written information
furnished, to the undermsigneé or bis, ha or its Advisors, if any, in connection with the Of tiering of the
Notes which are in any way inconsistent with the information container in the Memorandum.

(For ERISA p!an8 orgy) The tidudary of the ERISA plan (the "Plan") nequesents'(x>
that such tiduciaxy has been infouned of and understands the Company's invesiznent objectives, policies
and strategies, and that the decision to invest "plan assets" (as such term is defined 'm ERISA) in the
Company is consistent with the provisions of ERISA that require diversification of plan eases and impose
other iidueiary responsibilities. The Subscdilcr or Plan fiduciary (s) is responsible for the decision No
invest 'm the Company; (b) is independent of the Company and any of its affiliates; (c) is qualified to
make such investment decision; and (d) in making such dwfsion, the Subscriber or Plan fiduciary has not
relied primarily on any advice orreccmzn cation of the Company or any ofilia afEliates.41

(Bl The foregoing representations, warranties and agveelutents shall survive the
Closing.

4. The Company's Representations and Warranties

The Company hereby acknow!edges4 agrees with and represents and wauants to each of the
zmdwsigned, as follows:

(a) The Company has the: corporate power and authority to execute and deliver this
Agveeament and to perforuz its obligations hereunder. This Agreement has bewcn My authorized, executed
and delivered by the Company and is valid, binding and enforceable against the Company 'm accofuiance
with its turns.

(b) The Notes to be issued to the undaaigned pursuant to this Agreement, when
issued and deiiverexi 'm accunndance with the terms of this Agreement, will be duly and valid issued.
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(c) Ndtlm- the execution and delivery nor the performance of this Ag1-mmm by the
Company will conilicl with :he Company's Articles of Incorporation or By-laws, ea amended to date, or
result in a breach of any terms or provisions of, or constitute a default under, any material eontraa,
agreement m' instrument to which the Company is a pity orgy which the Company is bound

5, Conciltlons to Acceptance of Subscription

The Company's right to accept the subscription of the undersigned is conditioned upon
satisfaction of the tbllowing conditions prucudent on or before the dale the Cuanpauy accepts such
subscription (any or all of which may be waived by the undersigned in his. ha or its sole discretion):

(a) No Iegd action, suit or proceeding shall be ptillding which aeeka to Iashlnin or
prohibit the hunsactions wntcmplated by this Agwennent.

(5)
shall have been true and connect on thedate of this Agreement.

The repwcsemraiions and warranties of the Company contained in this Agreement

6. Notices to Subscribers

(a) THE NOTES HAVE NOT BBBN REGISTERED UNDER THE SECURITIES ACT OR
THE sacunrrrss LAWS OF ANY STATE AND ARB BBING OFFERED AND SOLD IN
RELIANCB ON EXEMPTIONS FROM TAB REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND SUCH LAWS. THB NOTES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY 11- IB SEC,  ANY STATE SECURITIES com m lsslon OR cm nzn
REGULATORY AUTHORITY, NOR HAVE ANY OP THE FORBGOING AUTHORITIES PASSED
UPDN OR ENDORSBD TI-[E mnxrrs OF THIS OFFERING OR THE ACCURACY OR ADEQUACY
OF THE MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

(b) THB NOTES ARB SUBJECT TO RESTRICTIONS ON TRANSFERABIIJTY AND
RESALE AND MAY NOT BB TRANSFERRBD OR RESOLD EXCEPT AS p8RmrI'rB1> UNDER
THE SECURITIES ACT, AND APPLICABLE STATE sncvarrlss LAWS, PURSUANT TO
REGISTRATION OR EXBMPHQN THBREFROM. SUBSCRIBERS SHOULD BE AWARE THAT
nuzsr MAY BB REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN
l'NDEFl`NTTB PERIOD OF TIME.

7. Miscellaneous Providons

(a) MQdiii¢;§tion. Neither this Agreement, nor any provisions hereof, shall be waive,
mvdificd, discharged or terminated acer! by an instrument in writing signed by the party Hair-181 warm
any waiver, modification, discharge or termination is sought.

(b) Survival. The undersigned's rwxesentations and warranties made in this Subscription
Agreement shall survive the execution and delivery of this Agreementand the delivery of Me Notes.

(c) Notices. Any party may send any notice, request, demand, claim or other communication
hcxeundcr to Lhe undersigned at the address set forth on the signature page of this Agreement or to the
Company at the address sci foul: above using any means (including personal delivery, expedited courier,
messaiger service, fax, ordinary mail or electronic mal), but no such notice, request, demand, claim or
other communication will be deaned to have been duly given unless and until it actually is received by
the intended recipient. Any party may change the address to which notices, nequeow, demands, claims
and otha- communications hereunder are to be delivered by giving the other parties written noliott in the
manner herein set forth.
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(d) Binding Effect. Except as otherwise provided herein, this Agreement shall be landing
upora, and lorre to the benefit vii the parties to this Agreement and their heirs, executors, a¢hnitu's»trators,
successors, legal representatives and assigns. If the undersigned is more than one person or attity, the
obligation of the undersigned shall be joint and several and the cgeernents, representations, warranties
and acknowledgments contained herein shall be darned to be made by, and be binding upon, each such
person or entity and his or its heirs, executors, administrators, successors, legal representatives aux!
assigns. This Agrewnent sets forth the entire agreement and understanding between mc parties as to the
subject matte' thereof and merges and supersedes all prior discussions, aglreezncnts and understandings of
any and every nature among them.

(e) Arbitration. In the case of any dispute or bzesch concerning or arising from any port of
the Private Placement Memorandum, its enfoanement or its effect; or any pan of this stxbscribcs'
agreement, its aiforcement or effect; the par¥i¢9 agree tomandatory binding arbitration aiilninisilered by
the American Arbitration Association (AAA) pnnisuant to its rules. The venue for the arbitration shall be
Phoenix, Arizona. The coats of arbitration alia!! be home by the losing party. Attorney costs shall be
home by the respective parties. The Emu] decision of the arbitrator shall be rendered in writing and is to
be final and binding upon the Parties, without appeal; provided that a poNy may seek enforcement of the
aware in an appropriate oourl in the State of Arizona.

(e) Assignab18i3y. This Agveewnent is not transfaablc or assignable by the undersigned. This
Agreement shall be txansferahle or assignable by the Company no a proposedpublicly~traded successor
company.

(t) Governiglg Law, This Agnelement shall be governed by and construed in accordance with
the laws of the State of Arizona, without sivius effect to conflicts flaw principles.

(g) cqunuzrparta. This Agreement may be executed in two or more cuuntcrparia, each of
which shallbe deemed an on'ginal, but all of whichtogether shall constitute oneand the same instrument.
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ALL SUBSCRIBERS MUST QQMPLBUQ 'IHIS PAGE

IN WITNESS WHBREOF, the undersigned has executed this Agreement on the

20
day of

Face amount ofNote8 subscribed for:

Check Box: One~Year Notes' Two~Yea=r Notes:

Manner in which Title is to be held(Please Cheek Que):

1. ETIndividual 7. TrustfEstate/Pension or Prost sharing Plan
Date Opened:

El Joint Tenants with Right of
survivorship

8. m As a Custodian for

Under the Uniform: Gift to Minus Act of
the State of

3. : J 9. 0 Married with Separate pmpmy

4. E

Community Property

Tenants in Common 10. E] Keogh

5. Corp oration/Par!ne:~ship/

Limited Liability Company
11. EJ Tenants by the Entirely

6. Cl IRA

AL'I'BRNATIVE DISTRIBUTION INFORMATION

To direct disl*n'butif.m tn a party other than the registered owner, complete the information below.
YOU MUST COMPLETE THiS SECTION :p THIS IS AN IRA 1nv1=:snaBnT.

Name of Finn (Bank, Brokerage, Custom~dian)'

Account Name ' * *
0 -

Account Number: __
*1... .

Regarescntative Name' _

Representative Phone Number:

Addneassz

M Na l  in l

City, Stale, Zip'
umm 4  _

IF MORE THAN ONB sunsctuann, EACH SUBSCRIBER MUST SIGN.
INDIVIDUAL SUBSCRIBERS MUST COMPLETE THE NEXT PAGB.

SUBSCRIBERS WHICH ME ENTITIES MUST COMPLETE 'jurua PAGE THER8APTER.

ACC000504
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EXECUTION BY NATURAL pawns

Exact Namein Which Title is lobe 'Had

Qobm Erlflioaq
Name (Please Print) Name of AdditionalPusvibnser

Address of Additional Pumlauaser
ha

Ciba Slznteand Zip Coeds

s<»2=i»1 Securésy t~tmUt»¢¢

Residence: Number arid S86

_
any, State and zip Code

octal Security Number'

T°l¢l1*1mw Numbs Telephone num vi

Fax Nmnber ( i f awi1.bx¢) Fax Number (ifamenable)

B-Mail (if available)E~MdI(ifavailablc)

Sugmture) fsiswmue of Additional p»==dm=»==1

ACCBPTED this day of 2414. on uehalfofme C01uw1y.Z.7Ffzr48rfc

B y
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BJcEct,rrIQ14 BY SUBSCRIBER WHIQH i s AN ENI ITY
(Curpozution, Partnership, LLC, Trust, Be

Name of Entity (Picasa Print)
. . . . ._ 1~ ..-|

Date of Incorporation or Organization'
_ ..--» nn-

State of Ptincip 10i§ce°4(

in-:Ill -n-n

FederalTaxpayer Identi5cstionNlmrben
-v :inns

Office Address

any, 4" and ZiP c51¢ "

Telephone Nmnber

Fax Number (if available)

E-mdl (if available)

Bye . .
Name:
Title:

ml]
Attest:

(If Entity is a Corporation)
in

Address
-

ACCEPTED this day of . 20 ._ , on behalf of theCompany.

' S¢pa~eyp¢t@=s¢u,é1ma=nan .. ` `

ACC000506
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INVESTOR QUESTIONNAIRE

Inslrucrions: Checkall boxesbelow whichcorrectlydescribe you.

q You are (i) a bank, as defined in Section 3(a){2) of the Securities Act of 1933, as
amended (the "Sectuitips Ac;_;"), (ii) a savings and loan association or other institution, ea
dedincd in Section 3(a)(5)(A) of the Securities Act, whether acting in an individual or

Hduciazy capacity, a broker or dealer registered pursuant to Section 15 at' the
Securities Excdaatngo Act of 1934, as amended (the "Bxehanee Act"), (by) an insurance

company as defined in Section 2(13) of the Securities Act, (2) an investment comttpany

registered undo the Investment Company Act of 1940, as amended (the "k\vet;t1pent
Ccwenx Act"), (xi) a business development company as defined in Section 2(a)(48) of
the Investment Company Act, (yin) a Small Business Investment Contpcny licensed by
the U.S. Small Business Administration under Section 30] (o) or (d) of the Small
Business Investment Act of 1958, as am dad, a plan established and maintained by
a state, its political subdivisions, or so agency or instnnnentality nos state or its political

subdividons, for the benefit of its employees and you have total assets in excess of
$5,000,000, or (it) an employee benefit plan within the meaning of the Bmployee
Retirement Income Security Act of 1974, as amended (" RaSA") and (1) the decision
that you shall subscribe for and purchase the Notes, is made by a plan fiduciary, ea
deEmed in Section 3(2l) of ERISA, which is either a bank, savings and loan association,

insurance company, or registered investment adviser, (2) you have total assets 'it excess
of 85,600,000 and the decision that you shall subscn'be for and purchase the Notes is

made solely by person or entities that are accredited investors as defined in Rule 501 of
Regulation D promulgated under the Securities Act ("Regu.lati9p IN"] or (1) you are a
seltldireeted plan and the decision that you aha dl wbsctibe for and purchase the Notes is

made solely by pezsouts or entities that are accredited investors.

-4 r

You ate a private business development company as dcfinad in Section 202.(a)(22) of the
Investmau Advisers Act of 1940, as amended.

cl You are an organization dacribed in Section 50l(c)(3) of the Internal Revenue Code of
1986, as amended (the"Coda"), a corporation, Massachusetts or similar business trust or
a panner~8&1ip, in each case not fanned for the specific purpose of malcing an inquestment
in the Nones and with told assets in excess of $5,000,000.

D You are a director or executive officerof theCompany.

You arc a natural person whose individual net worth, or joint net worth with your spouse,
exceeds $1,000,000 (exchrding the valueof your primary residence) al the time of your
subscription for and purchase of the Notes.

D You are a natural person who had an individual income in excess of 8200,000 in each of
M two most recent years or joint income with your spouse in excess of $380,000 'm each
of the two most meant years, and who has a reasonable expectation of reaching the same
income level in the convent year.

[J You are a trust, with total a=saets in excess of $5,000,000, not fanned for the specific
purpose of acquiring the Notes, whose subscription for and purchase of the Notes is
directed by a sophisdcaled person as described in Rule 506(b)(2)(ii) of Regulation D.

III You are an entity in which all of the equity owners are persons or entities described in
one of the preceding paragraphs.

ACC000507
FILE #8480

I.

so

Ur
- 1..



3

The undersigned hereby represents and warrants that all of its answers to this Investor
Questicrnuaire are true as of the da:e.of its execution of the Subscription Agremnent pursuant to which ix
purchaser! Norm of' the Company.

Qolm n EYE (, M50 h
Name of Purchaser [please prim] Name of Co-Punmhaser {plsaseprin!}

rI® QTY Zt@=»=~»»-<»
Signamm of Purchase (Entities please
provide dyaature of Pmrei1asu"s duly
a1uti\orizd aigpawry.)

Signature of Cu-Pmnzhaser

Noam: of Sigsmtofy (Enlitics only)

Title of Sigmgrbry (Entities only)

ACC000508
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VERIFICATION OF INVESTMENT ADVISOR/BROKER

I state that I am familiar with the financial affairs and investment objectives of the investor named
above and reasonably believe that a purchssc of the Securities is a suitable investment for this investor
and that the investor, either individually or together with hi or her purchaser reguusentative, understands
the terms of an is able to evaluate the ma-its of this Offering. Y acknowledge;

(8) that [have reviewed the Memorandum, Subacdptiou Agreement and forms of securities
presented to mc, and a.l!nchnuents (if any) theme;

(b) that the Subscription Agreement and attachments thereto have been fully complexed and
executed by the appl'opriatc party;and

(c) that the subscription will be deeunud received by die Company upon acceptance of the

Subscription Agnrcemneat.

Baker/Deala Account Executive

(Name of Broker/Dealer) (Signstlnt)

(Sued Adduesa of Broker/Dealer Ofiioe) (Print Nam e)

(city of Broker/Dealer Office) (Snare) lip) scntative I.D umber)

-
(Telephone Number of Broker/Dealer Office) (Date)

(Fax Number ofBroker/Dealer Office)
.-

(B-malil Address of Account Executive)

ACC000509
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EXHIBIT

S e

"fans now HAS wow aw REGISTERED UTUIER ANY STATE EECIJRITIES LAWS Aw:
MAY NDT BE sow UR OTHERWTSE TBANSFERREB an pl5p{)SEI) OF EXCEPT
PURSUANT TO AN nnrumcnvs REGISTRATION STATEMENT BNDER ANY API'LICAM.¢E
STATE sucunnms LAWS, DR AN OPINION OF CDUNSEL SATISFACTORY TO
covwsnrx. 'ro 'PHE COMPANY THAT AN 8;[Emp'plgn FROM REG1s'rnA'non mamma
ANYAvrucmmm s"rATzn snctmmas LAWS IS AVAILABLE.

THIS norm IS DNR OF A SERIES OF NOTES DF THE SAME 'raws AND TENGR THAT
: w e BE rssrmn BY MAKHQ UP TO Are AGGREGATE QF $3,088,004

LOANG8 CORPIORATiON

18%0193-YEAR PROMISSORY NOTE (the "No®e")

$39,899 .QD.€4-01+*~ .,20]_L

FOR VALUB RECEIVED,

.me principal son 0>'{hw+ Tvwvmwa Nouars and zW5?2ééns <$'*v»,mn
payments nfaimple, nm;-compounded in only of 18% pen- annum of the pxiuneripal Www payahk 'm

thasleafia and with all xwiwiiral and accrued butunpaid interest due one year hum the dam hel=eo£ Tim
Maleer wt Ann Note to Hnldar at

.or at such other place so

the lm8¢r8i3l1 njmlcer Loaf Go Can-poraUon, u Utah colporatinn
(the"Maker"), promises to pay to the order of 730 VI s i8v£cj:.5O"1
(the"Holder")

means-vammuudng 69 days firm the date heauof, with all interestonlypnyznwts paid on a znonthlyWsis

y Desi

Makerwill be 'm dcllmult if any of time following happens: (a) railcar Sri la tomakeany pagrmaax
wi!h{n ten (10) days nfwhcn due Ar (b) Maher Ee:1s to pe rm at the time and in the mannerprovided 'm
ihiar Note remy agnmexnaut reiiazed to this Nate.

4

Upon dofaulc, Holder may declare do amine unpaid principal balance cm this Note and all moaned
unpaid intwes! immediately due, witbou: notice, and :hen Mica will pay that amount. Upon De&nult,
including failure to pay any pagnncnt within twaakty (20) days Rf when due or uupnn the final maturity,
whichever occurs Sm, I-Inider, at its option, may also £f'pe41miwad under applicable law, do one nr both of
ill: following: (a) increase the intexrst raw on this Note fo 24%, and (b) add any vulpaid accrued iniewtit to
principal and ouch sun: iii bweaar iswewest rherefnnm until paid as the rate pmaviéd in ihi8 None (inuiuaifng
any inurfeasad rate). If Maker la in default, Maker also will pay resaonnbio costs and expea8es of
collection including, subject to any limits under applicable law, Holder's masonnblc sttmrnay's Bees and
legal expwsaa whether or not than is a lawsuit. Ifni prohibited by applicable law, Maher aka will pay
any court ¢nm, in addition ro al! other sums: crowded by law. This Note shall he senior to the Maiews
common and praiianed amuck.

No clay or omission on the pan nil-Iolder in the exercise of any right hauser shall operate as
a waiver of such fight or of ws' other debt 'ender this Note. A waiver by Holder of any right Cr muddy
mnfetrez! to it hefenntder on any Ana oouasilm shallnni bccnnstmed as a be' to, Ar waiver :>f,an;lr snnciz
right andfar remedy as to any fume occasion. Maker and all panama now or hwcafter beccumhclg
obligated or liable for the payrncnt hereof do jointly and severally waive deanaxxd, notice ofxwn~pa3vma1¢,
praieat, notice of' dishonor and puezaenanent. No faflzma to aceeleenre time indebtedness evidenced hexéky
by reason of' default hauuudcr, accqaiance of a pas:-due inntdiment or other indulgunwas grmured Mm
time to tinge, shall is constnwd as a nuvstion of this Note av as n wuivw of such right ofaeoelefraZlun or of
the right of Hokier theseattar tn insist upon snit compliance with the terms of this Note or ro prwenx the
exerciaa ofsnubdghn of acceleration or we other right gzuuted hexes new or by applicable Inc.

ACC000616
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No Maker inxesals or euqaems to pay, nor Dow Holder intend Orunmpecz to charge, collect or swept,
any interval greater lean the high I legal rate afinxewsr which may bu charged under any applicate law.
Should the acceleration he:'wi' or any charges ma~de henemWar mol: in the compuM6em or amine at
if twat in excess of ouch legal mm W Ami dl such mew MM be and M 8m9 is haw we&ve& by
Nelda, Md any we mew and! be acediiW by Holds to the Mu&w1 balance hu i

TM Nora shall Isa consumed and enforced acwfding to the laws of the State of adzuna excluding
at! prinaipha of chaise <>f laws, noni-ict of  laws or cwnnity. Bach vow new Er heanaaiter becuaniang
otf igazed for the pawznent Rf the indcbtainesn uvideswed hweby consents w personal jmisdiclion Ami

rue la Mnziwpa County, Ar izona, in the event com Iitigasion in any way aris ing out otfhis  Note, or

any prnperiy given as 8wln'lty fur the amoalunis evidenfzed by this Note.

This Nun: shut! be hinciing an the succasavra and assigns at Maker. Makes may not 8ss181 this
Note without the written autumn! of Holder. This Nate shall imp tn the benefit Rf xlw Haiéarw
successor, wiswl, heifer or pesnana! representatives. The we "I-Ioiskr" used lreatein :Mail Include any
fixture. MIM oftisis Note. The tacts of this Now Msgrnot be changed orally.

In ill: ease of any dispute or \»-each concerning or arising firm any part of' this None alas
a1§uuceunem Ar its effect, the parties ngxwaa to mandatory binding erhinatian eudluainistaed by the Amaxfean
Arbitration Assaciadgu (A.A¢L) pursuant m its nllea, The venue for the atbihntion shall be Phoenix,
Arian fa. The masts at arbiftation shall be home by the lo=s'mg party. Attomery masts aiaall he isnmeby the
respective parties. The final decision at' the adxitrator shall he :endeared in writing and is in be Bum! and
binding upon the Parties, without a;.sp¢al; pxuviilcé that a party 'may men enibmavnenm of the award in an
appropriate noun in mho S$at¢ of MArianna.

Whenever possible each provision of this Note shall he iniarpneied in such manner as to he
effective and valid under appiicatie law, but if any provision of 13:58 Mate airmail Hz 1n'4bil>ited Ur iavaiid
undu- such Jew, such pxuviaion shall be inef3¥=¢tive no the extent ofsazchpruhibidcu or invalidity, without
invalidalisug the vewainda of suchprovision or Ha: ncmain'mg provisions of this Note.

MAKER:

L'£)ANGO conmzwnox,
a Utah eaqxauntinn

Be 'L.... . 1
m, Chairman

z//sv
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No delay or omission on the part off-lolder in the exercise of any right hereunder shall opautc as
a waiver of such right or of any other fight under this Note. A waiver by Holder of any right or randy
conferred to it hereunder on any one occasion shall not be construed as a bar to, or waiver °£ any such
right and/or remedy as so any future occasion. Maker and all pawns now or hereaflcr becoming
obligated or liable for the payment hereof do jointly and severally waive demand, notice of non-payment,
pxutest., notice of dishonor and presentment. No failure to accelerate the indebtedness evidenced hereby
by reason of default hereunder, acceptance of e past-d*ue installment or other indulgences granted firm
time to mc, shall be construed as a notation of this Note or as a waiver of such :ight of acceleration or of
the right of Holder lherealier in insist upon sm'ct compliance with the terms of this Note or to prevent the
exercise of such right of acceleration or any other light granted hereunder or by applicable law.

Upon default, Holds may declare the entire unpaid principal balance on this Note and dl ucaued
unpaid interest immediately due, without notice, and than Maker will pay that amount. Upon default,
including failure to pay any payment within twenty (20) days of when due or upon the final maturity,
whichever oecuus first, Holder, at its option, may also ifpemltted under applicable law, do one or bath of
the following: (a) increase the interest rare on this Note to 24%, and (b) add any unpaid accrued interest to
principal and such sum will hear interest thaoflom until paid at the rate provided in this Note (including
any increased rate). If Maker is in default, Maker also will pay reasonable costs and expenses of
collection 'deluding, suhiect to any limits under applicable law, Holder's reasonable attnrneyb fees and
legal expenses whether or not thee is a lawsuit. If not prohibited by applicable law, Make also will pay
any court coats, in addition to all other sums provided by law. This Note shall he senior to the Maker's
common and pretend stock.

FOR VALUE RECEIVED, the undersigned maker, Loaf Go Corporation, a Utah corporation
(the "Maker"), promises to pay to the order of
(the *°t40ld=r"), :he principal Sm MT M  I v + y '[ V\ou.§4w_{ Dollars and Zero Cenis <s 3 o , f > o n  in
payments of simple, none compounds inteves only of 18% per annum of the poincipol balance payable in
smears commencing 60 days 8'o4m the date hereof, with all interest only payments paid on a monthly basis
thereafter and with all principal mO accrued but unpdd inletest due one year firm the data hereoil The
Maker wi l l pay all payments due pursuant to this Note to Holder at

or at such other place as

1111s NGTE HAS NOT BEEN REGISTERED UNDER ANY STATE SECURITIES LAWS AND
MAY NOT BE SOLD OR OTHERWISE TRANSFERRED OR DISPOSEB OF EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT 'UNBER ANY APPLICABLE
STATE snscvnarnss LAWS, OR AN OPINION OF COUNSEL SATISFACTORY TO
COUNSEL 'PO THE COMPANY THAT AN EXEMPTION FROM REGISTRATION UNDER
ANY APPLICABLE STATE suzcunrrms LAWS IS AVAILABLE.

$30,0810

THIS NOTE IS ONE OF A SERIES OF NOTES OF THE SAME TERMS AND TENOR THAT
MAY BE ISSUED BY MAKER UP TO AN AGGREGATE OF $3,008,{l00.

Maker will be 'm default if any of the following happens: (a) Maker fails to make any payment
within ten (10) days of when due or (b) Maker fails to perform at the time and in the manner provided 'm

this Note or any agreement related to this Note.

Holder may designatein writing.

- 1 ..

18% ONE-YEAR PROMISSORY NOTE (the "Note")

LOANGO CORPORATION

. lu- u
ADMH l[-_lj

EXHIBIT
A C C 0 0 0 5 1 0
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No Maker intends or expects to pay, nor does Holder intend or expect to charge, collect or accept,
any interest greater than the highest legal race of interest which may be charged under any applicable law.
Slwdd the acceleration hereof or any charges made herenmda result in the computation; or eating of
interest in excess of such legal rate, any and dl such excess shall be and the same is hereby waived by
Holder, and any such excess shall be credited by Holder to the principal balance heroic

This Note shall be construed and enforced according to the laws of the State of Arizona aacluding
all principles of choice of laws, conflict of laws or ccanity. Bach person now Ar haeaher betwlming
obligated for the payment of the indebtedness evidenced hereby consents to personal jurisdiction and
venue in Maricopa County, Arizona, in the event of any litigation in any way arising out of this Note, or
any property givenas security for the amounts evidenced by this Note.

This Note shall be binding on the successors and assigns of Maker. Maker may not assign this
Note without the written consent of Holder. This Note shall inure to the benefit of the Holder's
successors, assigns, heirs or personal reqxxeaentatives. The term "Holder" used herein ska" include any
iixtwre holderof this Nate. The terms of thisNote maynot be changed orally.

in the case of any dispute or breach concerning or arising from any pmt of this Note its
enforcement or its effect, the parties agxwaa to mandatory binding arbiuution administered by the American
Arbilrauion Association (AAA) pursuant to its rules. The venue for the arbitration shall be Phoenix,
Arizona. The costs of arbitration shun be borne by the losing party. Attorney Costa shad] be hume by the
respective parties. The find decision of the arbitrator shall be !endured in writing and is to be final ant!
binding upon the Parties, without appeal; provided that a party may seek azforcemenl of the award in an
appropriate coin in the State of Arizona.

Whenever possible each provision of this Note shall be intclpfeted in such manner as to he
effective and valid under applicable law, but if any provision of this Note shall be prohibited or invalid

under such law, such provision shall be ineffective to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the Rea-naining provisions of this Note.

MAKER:

LOANGO CGRPORATION,
a Utah corpurnti

i. c.-r

»*@f̀ 6%y 8€ler8vn, Chairman

ACC000511
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NAME or snnscn1nnm=Pq1v\<.la l?=>w\¢1 sunscnnmon AMOUNT: s 45, of  o

Utah

SUBSCRIPTION AGREEMENT

This Subscription Agreement (this "Agrlaement") is being daliveured to you in ceuncctiou with
your invesunant in the Notes of larGo Ccuponnion (the "Co:unpany"). N o M  .wcdvcd 'm the

Overing will bcacxuwed.

Subcuiptlon and Purchase Price

(a) Subscrivtigm. Subject to the conditions set forth in Section.
levey subscriber for Ana agrees to purchase $ 4 4 , 0 0 0 ram: amount °Q1

Otes.

of, the undawligued
Vtwo~year (dado one)

(b) Pwnrc];a;¢_qf l~IQu:s. The undersigned understands and acknowledges aha! the pun~.hlaae
price shall be remitted in exchange for the Notes, simultaneous with the delivery of this Subscription
Agreement, as s¢1 fnnh below (the "Aggregate Purchase Pdee"). The undesigned umdeusumds and
agrees the, subject to Section 2 and applicable laws, by executing this Agreement. he. she or it is entering
into a binding agreanent.

2. Acceptance, Offering Tam and Closing Procedures

Apqqmnee or R°i°t=tion- Tho obligation of the undetadgned to ptnrrhsae the Nom shall be
irrevocable, and the undutlgned shall be legally bound to purchase the Notes subject to the was set

forth in this Agreement. The unassigned understands and agrees that the Compuany reserves Gac right to
rojeot this subswipdou for the nota in whole or part in any ordot' at any time prior to the closing (lite
"Closing") of the purchase and sale of the Notes. ll] in the evaat of rejection of this subscription by the
Company 'm accozrloncc with this Section 2, or the sale of the Nota is not oomummaccd for my reason,
this Agreement and we other ognwment entered into between the unduslgaed and the Company relating
to this subscription alzall tharcailur have no fouoe or oHbct, and the Company and! pwluptly return the
purdtaao prim without intonlcst thereon or deduction tlltuehom.

3 . lnveztol-'l Representations and Warranties

Tlxe undersigned haveby acknowledges, #no with and rqncaants and warrants to the Cuuunpaly
and its diiliates,as follows:

(a) The undersigned has full power and nztlwdty to emu- Mo this Avvwwh the
exeazdon Md delivery of which has been duly authorized, if applicable., and this Agreement ecnstibuhesa
valid and lezdlv binding obligation of the undersigned.

(b) The undersigned ndmowledg his, her or its undasUnding Thu the OfF=1='l\s and
sale of the Notes is inlalded to be exempt Emma redatrntion under the Seasides As of 1933, as amended
(the "Securities Act"), by virtue of Socdon 4(2) of the Security Act and the provisions of kegulndon D

pwmulgawd thereunder ("Rngulntion D"). In funheumce thereof. the umdursigzued vepnesenta ad
warns to the Company and in afiiliafa as follows'

m

( i ) T he undusigncd real izes that  the basis for  the exemption 'dum

registration may not be available ii) notwithstanding the undasignd's repluamtationn
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contained herein, the undersigned la merely acquiring the Notes for wade rasher than
inwestmmt;

(ii) The undersigned is acquiring the Notes solely for the undasignexfs own

beneficial account, for investment purposes, and not with view f~°9 or resale in connection
with, my distribution of the Noh ea;

(iii) The undamrdgxxed;

(a)  Has the f inanc ial abi l i ty to bear the economic risk of his, her or lm

investment, and has adequate means for providing for cunaat needs
and contingencies;

(b) Has no need for liquidity  with respect to the investment in the
company; and

(c) Understands that intnexwest will not be paid on the Note for 60 days

tiruna the date of puuthasa;

( iv ) The mmdezaigued and the undasigned attomey, accountant, purehalser

xepresaxtative and/0r tax advisor, if any fcnllectively, "Advisors"), have received the
Memornnduuna, together with dll appendices thweto (as such docmnents may be amended
or sumplmm the '*Manorandum"), relating to the private placanent by the Company
of the Notes, and all other documents requested by the undmli@d or Advisors, if any,
have camfiully reviewed them and understand the information contained thewilm, prior to
the execution of this Agreement; and

( v ) The undersigned (together with his, Ber or its Advisors, if  any) has such

knowledge and euspeziencc in f inanc ial  and bus ines s  mat ters  as  no be c apab le of
evaluating the melts and risks of the prospective investment in the Notes. If other than
an individual, the undeswscigneé also represents it has not been ougltmiwd solely for the
puqaose of  acquiring theNotes.

(c) The information 'm the Investor Queatifmnsire (attached) completed and executed
by the undersigned (the "Investor Quo¢stionnaife") is true Ami nccurwe in all respects, and the undersigned
is an "accredited investor," as that term is deaned in Rule 5Dl(a) of Regulation D.

(d) The undersigned (and his, her or ita Advisors, if any) has been tiunisized with a

copy of the Memorandum.

(e) The undersigned has relied on the advice of, or has consulted with, only his, her
or its Advisors. Bad: Advisor, if any, is capable of evaluating the merits and risks of an investnnenz 'm the
Notes as such are described in the Memorandumnn, and each Advisor, if any, has disclosed to the
undersigned in writing (a copy of which is annexed to this Agmemmt) the specie details of any and all
past, preaaxt or hNuure relationships, actual or conxamplated, between the Advisor and the Company or any
afsliane the:nveo£

(1) The undersigned represents, warrants and agrees Thai he, she or it will not eel!  or
otherwise transfer the News without negisu-ation under the Securities Act or an exemption thcMiuun, and
Emily uneersands and agrees that the undersigned must bear the economic risk of his, Ber or its pmehase
because, among other reawus. the Notes have not been registered linder the Secwides Ah: or under the
securit ies laws of  any stale and, therefore, cannot be raold, pledged, assigned or otherwise disposed of
unless they are subsequently registered undo the Spann-ities Act and under the applicable securities laws
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of ouch states, or an exemption firm such registration is available, In particular, the undersigned is accrue
that the Notes me "restricted aeculities," as such ta-m in defined in Rule 144 pxomulgatad under the
Securities Ad ("Rule 144"), and they may not be sold pursuant no Rule 144 xaniess all of the conditions of
Rule 144 me met. The undersigned ds understands that, except as otliwurise provided 'm Section: 5
hereof; the Cwtuwuy is under no obligation to register the Notes on his, ha* or its behalf or to assist ihcm
in complying with any exanpdon from registration under the Securities Act or applicable stats securities
laws. The undersigned understands that any sales or transfers of the Notes are furihar rt'=sttiGted by state
securities laws.

(g) No xepwesentations or warrantia have been :Nada to the undersigned by the

Company. other than any representations of the Connqpany contained herds and in the Memorandum.anld

i n subscribing for the Notes the zmdrfaigwd is not relyingupon any representations other than those
containedherein or in the Memorandum.

(h) The undersigned understands and acknowledger that his, her Ur its purchase of
do Notes is a speculative inveauneml that involves a high degree of risk and the potential loss Off thdr

entire investment and has caaretinlly read and considnwd the matters set forth in the Meacnorandum and in
particular the matters under the caption "Special Note Regarding Forward-Looking Statements" and

"Risk Factors" theawsin.

(i) The undersigned's nvwail commitment to invwtrnema that me not readily
marketable is not disproportionate to the underaigtled's net worth, and an invests t in the Nous will not
causesuchoverall comrmnitrneut to become excessive.

341

G) The undersigned undasutands and agrees that the certificates for the News shall
bear substantially the following legend until (1) such No-ues shall have been mgisuered under the Securities
Act and effectively disposed of in accordance with a xegistuaii0n stazeznan the! has beat declared

effective or (ii) in the opinion of counsel for the Company such Notes may be sold without registration

under the Securities Act, as well as any applicable "blue Sky" or slate securities laws:

TAB SECURITIES REPRBSENTED BY THIS CERTIFICATE HAVE NOT
BBBN REGISTERED UNI)BR me SECURTTIBS ACT OP 1933, AS A1\n81~mEn
(THE "secunmns ACT"), OR ANY APPLICABLE STATB SECURITIES LAWS.
SUCH SECURITIES HAVE BEEN ACQUIRBD FOR lwvssnnawr PURLPOSBS
AND MAY NOT BB OFFERED FOR SALE, SOLD, DBLIVBRED AFTER $,4,Lp,,
TRJQLNSFERRBD, PLBDGED OR HYPOTHECATED IN TAB ABSBNCE OF AN
BFPBCHVE REGISTRATION s'rATrzz~us1~rr FILED BY THB rssuzm WITH THE
u.s. SECURITIES AND EXCHANGE COMMISSION COVERING SUCH
SECURITIES UNDER T33 SBCURJTIES ACT OR AN OPINION OF COUNSEL
SATISFACTORY To TAB xssuan THAT SUCH REGISTRATION IS NOT
REQUIRED.

(k) Neither the U.S. Securities and Exchange Commission (the "SBC") nor any state
s~ecm'itiea commission has approved the Notes or passed upon or endowed the merits of the Oifaing or

confirmed the accuracy nr deterrniued the adequacy of the Memorandum. The Mernotnndxnan has not
been reviewed by any Federal. state or other negulaxory authority.

(1) The undersigned and his, her or its Advisors, if any, have had a reasonable
opportunity to ask questions of and aecdve answers from a penn or persons acting on bdlalf of the
Company concerning the G1Tering of the Nom and the business, Ensnvid condition, results of operations
and prospects of the Company, and dl such queadams have been answered to the Ml satisfaction of the
zmdmrsigxxed and his, her or its Advisors, if any.
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(m) The undersigned is unaware of, la in no way relying on, and did not become
aware of the Offering of the NoVus tlworugh or as a result of, any form of general sonic*itatiorl or genera!
advertising including, m'thout limitation, any article, notice, adve1'ti18e1nent or other communication
published in any newspagpa, magazixrze or similar med or hzoadcast ova television or radio, or dectumoxdc
mail over the Intenaett, in connection with the O8lering and sale of the Notes and is not subscn°b'mg for
Notes and did not become aware of the Offering of the Notes through or as a result of any saninar or
meeting to which the unclexsigned was invited by, or any solicitation of a subscription by, a pawn not
previously known to the undersigned in connection with invostuuents in securities generally.

(n) The imdalsigned has taken no action which would give rise to mayclaim by any
[Jason for brokerage commissions, finders' fees or the like nelauhg to this Agveemen: or the transactions
contenuplated hereby (other than commissions w be paid by the Company or ea otherwise described in the
Memorandum).

(0) The uradeasigned is not relying on the Company with :aspect to the legal, tax,

economic and related couzsideradona afar investment in the nouns, and the undersigned has relied on the
advice vi or has consulted will, only his, her or its own Advisors.

(p) The undersigned acknowledges that any cstixnattes or forward-looking statements
or projections provided to the undusigxed were prepared by the management at' the Comqranry in good
f*tiib» but that the attainment of any such projections, estimates or fozwumd-looking statements cannot be
guaranteed by the Company or its management and should not be relied upon.

(q) No era! or written representations have been made, or oral or wxittal information

iilwnishd, to the mmdersigued or his, her or its Advisers, if any, in connection with the Offering of the
Notre which are in any way 'inconsistent with the information couxtaiued in the Memofrandum.

(r) (For ERISA plans only) The Edudary of the ERISA plan (the "Plan"') nlrpvesenls
that such Fiduciary has been in£¢mned of and undastnnds the Compares investment objectives, policies
and strategies, and that the decision to invest "PlaN assets" (as such mm in defined 'm ERISA) in the
Company la ormsisizznt with the provisions of BRISA that require diversification ofpian asks and impose
other fiduccirwy response>ilit!es. The Subscriber or Plan fiduciary (u) is responsible tor the dedsicn to
'mvvst in the Company; (b) is indepcmlcnt of the Company and any of its affiliates; (c) is qualified to

mate such invcstnxent decision; and (d) in mnldng such decision, the Subscriber or Plan fiduciary has not
relied pmimazily on any advice or recommendation of the C°=1=p=1»v or any oils a8liates.

(s) The foregoing repIescntxtions, wammties and agreements shall survive the
Closing.

4. The Company's Representations and Warranties

The Company hereby admowledges, agrees with and repwawrs and warrants to eacii of the

undersigned, as foliowsr

(a) The Company has the ctnpomane powerand authority to execute anddeliver this

A8Ieenment and Of perform its obligations hereunder, This Agreement has beeuu duly authorized, executed
and delivered by the Company and la valid, binding andenforceable against the Company in acooxdsnw
with its Amos.

(b) The Notes w be issued to the undersigned pursuant to this Aguseeament, we
issuedand delivered 'Lu accordance with the zerosof this Asxlwmenf, will be duly and validly issued.

HI
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(c) Neither the execution and deliverynor the performance of this Agreement by the
C°1H==pw:v' will conflict did: the Company's Articles of incorporation or Bylaws, as amended to date, or
result 'm a breach of any rems Cr provisions of, or constitute a default under. my mauexial oonuaca,
mgreaulexxt orinatrmncnt to which the Company is a party or Hy which the Company isbound.

s. Conditions to Acceptance of Subscription

The Conspany's right to accept the subscription of the undersigned is conditioned upon
satistiwtion of the following conditions precedent on or before the date the C°mm*=1=v accepts such
subsaiplion (any or all of which may be waived by the 1mda§gnedin his, her nr its sole disc¢=etion)'

(a) No legal action, suit or nwwedivs shall be pending which seeks to vesuain or
prohibit the transactions oontamplazed by this Agrelement.

(b) The reqamesantationa and warranties of the Company contained in this Agxeweemeut
shall have been true and connect on the date of this Agreement.

6. Notices to Subscribers

(H) THE NOTES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OR
n u ! sncvnrrzas LAWS OI*  ANY STATE AND ARE BEING OFFERED AND SOLD IN
RBLI ANCB O N BXBM PTI O NS PRO M  THE REG I STRATI O N R8qum wnm s O F THE
sncunrrm s Act  AND SUCH LAWS. THE NOTES HAVE NOT BEEN APPROVED GR
DI SAPPRO VED BY THE SEC,  ANY STATE sacunr rzns  CO M M I SSI O N O R O THER
REGULATORY AUTHORITY, NOR HAVE ANY OF THE FORBGOING Amnoxrrles PASSBD
u1>on OR BNDORSED THE MERITS OF THIS OFFERING OR me ACCURACY OR ADEQUACY
OF nm mamonAnnum. ANY 1u3pR_»8sEnTA'non TO THE CONTRARY IS UNLMJVFUL.

(11) THE NOTES ARE SUBJECT TO RBSTRICTIONS ON TRAINSFERABILITY AND
RESALE AND MAY NOT BE TRANSFERRED OR RBSOLD EXCEPT AS PERMITTED UNDER
THE SECURITIES ACT, AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO
REGISTRATION OR Ex18mp'1'Ion THBRBFROM. SUBSCRIBERS SHOULD BE AWARE THAT
THEY MAY BE REQUIRED 'ro BEAR TAB FINANCIAL RISKS OF Tms Imvnsrmuzvr FOR AN
INDBFTNITE PERIOD OF TIME.

7. Misaailsneous Provislnnu

(a) mqiiiggliquu. Neither this Astvwnw. much any prrwiauiuna hereof, shall be waived,

modified, discharged or terminated excqn by an lnnlmment in writing signed by the panty against winn
any weiner, moviE¢ation, discluuga or telnninldon is aoudzt.

(h) 'vol. The undaruiguecfs lepxesenmtions ad warrantied :wade in this Subscripdan
Agreement shall survive the :xewtion and delivery of this Agreemalt Md the delivery of the Notes.

(c) Notices. Any party may send any notice, request, demand, claim or other communication
hereunder to the undesigned at the address set forth on the siglaahlue page of this Agreement or to the
Company at the address set forth above using any means (including personal delivery, eacpedihed courier,
messenger smrice, fu, ordinary mail or electronic mail), but no such notice, request demand, claim or
other communication vn'Il be deemed to have been <iuly given unless and until it actually is :eodved by
the intended recipieaxl. Any party may change the address to which notices, requests, demands, claims
and other communications hereunder are to be delivered by giving the other parties written notion in the
manner hevweiu set forth.
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(d) Binding Effect. Except as otherwise provide haei this Agxeaumaxt shall be binding

upon, and inure to the benefit of, the parties 113 this Agreement and their heirs, executtma, sldmiluisuatots,
successors, legal xegwesmtatives and assigns. If the undersigned is muse them enc peusom or entity, the
obligation of the undersigned shall be joint and sevexul and the agreements, regzumsaatations, wsnantim
and acknowledgments contained herein sUzall be deemed to be made by, and be b`mding upon, each such
person or entity and his or its heirs, executors, adsmiinistrators, successors, legal lqnesentatives and
assigns. This Agreanmt sets forth the entire agreement and understanding between the parties as to the
subject matter thereof and merges and supersedes all prior discussions, agreements and tmdeastaudings of
any and every nature among them.

(e) Arbitration. In the case of any dispute or bleach concerning or arising from any part of
the Private Placement Memorandum, its enforcement or its diem; or any part of this subscriber
Bzroemnt. Ina enfowcetnent or effect; the parties agree to mandatory binding arbitration adnniznistered by
the Ammlcan Arbitration Association (AAA) pursuant w its rules. The venue for the arbitration shall be
Phoenix, Arizona. The coats of arbitration alia!! be home by the losing party. Attorney Costa shall be
borne by the respective parties. The in decision of the arbitrator alaall be rendered 'm writing and is to
be final and binding upon the Parties, without appeal; provided that a party may seek enforcement of the
award in Sn appropriate court in the State of Ari2ona.

c~=> Aasi

Agreement shall be tlnmstlex'ahle or asngnable by the Company to a proposal publicly-traded successor

company.

'¢1 ability. Thia Agxwnent is not hnmsfesable or sussigxmublcby the vmdmigneé. Thin

cf)
the laws of the State of Arizona, without giving defect to conflicts of law principles.

GQyW15113 LW- This Agreement shall be governed by and construed inaccordance with

(8) Countezpans. This Agreement may be executed 'm two or more oountexparts, each of
whichshall be deemed anoxiginal, but all of which together shall constitute oneand the sameinstrmnuxt
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ALL syn scnn8nns mus? colvrrgsra THIS PAGE

IN WITNESS WI-IEREOF, the undersigned has executed this Agreement on the day of

in In2D____.

Face amountof Notes subscribedfor:

Check Box* Ono-Year Ncisasv

544.400

Qt Two~Year Notes'

Mauna in which Title is to be held (Please Check e :

Individual 7. D1. Tmslt/Estate/Pension of Profit shaxilag Plan
Date Opened __

2. D Joint Truants with Right of
Survivorship

8. D As a Cuustodian for

Under the Uniform Ginto Minors Act of
the State of

1:1

4. 0

s. CJ

3. Community P¥0P¢I1:Y

Tenants inComnmm

Corporation/Partne:ahip/
Limited Liability Company

9. 13

10.

11.

i n

IN]

Married with Separate Pmpeny

Keogh

Tenants by the Bntirety

6. U IRA

ALTERNATIVE DISTRIBUTION INIWORMJKTION

To direct distribution to a party other than the registered owner, complete the informationbelow.
YOU MUST compLzra THIS SECTION IF THIS IS AN IRA }NVBSTMENT_

Name of Finn (Bank, Brokerage, Custodian):

Agggugt Nasue:

Account Nurnbw:

Representative Name. _..

Representative Phone Number:

Address:

City, StBt¢.Zip:

IF MORE nlAn ONE SUBSCRIBER, EACH SUBSCRIBER MUSTSIGN.
INDWIDUAL SUBSCRIBERS MUST COMPLETE me NEXT PAGE.

SUBSCRIBERS WHICH ARB BNTITIES MUST GOMPLBTE TABPAGE TH.ERBAFI'ER.
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FILE #8480

pr W

ll

l _ lllll

I



19;H<2u'r10u BYNATURAL pBR_$Qn3@
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7

Name (Please Name of Additional Puxchasa

Residence:Number and Street_ /  4 '  4 Address of Additional Purchaser

city, Stageand zip Code

Social Security Numbercs" -
re 784. //. __

TelephoneNum bs

; /7 4
Fix nunr»uL 4*»14v»ln¢i>1¢)

Telephone Numb Er

Fax Number (if available)

B-Mail (if avaiinble) 8-MeLil qifavaiiablea

4/8
Siymshne)

ACCEPTED this

_ (signanwe of aadiuwnas Purchaser)

0 / day of JOZWHHZIK wit. on bdmlfof the Company.

Be ._
/Alfi~e=y Petel'84Jn

Chairman

Acco00s21
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nzmcuuuou BY SUBSQRIBER wrzrcu is AN ENTITY
(Corporation, Pa1tneas41ip\ LLC, Trust, Be.)

Name of Entity (Please Print)

Date of Incorporation or Organization:

Stone ofPlindpd Office'
.l

Federal Taxpayer Identification Number: .» .. I -»~. -.

°6IEiw Ad

City, Stats: and Zip Code

Telephone Number

Fax Number(ifavailable)
IL

E-Mail (if available)

BY-
Name:
Title:

[8821]

(ff 64-is 8 Corporation)

Address

ACCEPTED this day of.__ _ .20 . on behalf of the Company.

Bar-
IeficeyPe§mzon:bhainnan
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INVESTOR Qu\:snonnA1:RE

Insz*ru4:!ion.v: Check all boxesbelowwhichcon°ec¢lydescribe you.

B You are (D a bank, as defined fn Section 3(a](2) of the Securities Act of 1933, 88
amended (the"§ecn:uil:ies_A,ct"'), (ii) a savings and loan association or other institution, as
defined in Section 3(a)(5)(A) of the Securities Act, whctha acting in an individual or
Fiduciary capacity, a broker or dealer registered pursuant to Section 15 of the
Securities Exchange Act of 1934, as amended (the "Bx<=h1v\ss..Act"). (M an insurance
company as defined in Section 2(l3) of the Securities Act, Lg) an investment company
registered under the lnvatment Company Act of 1940, as amended (the "Investment
Qornnanv Act"), (yi) a business development cornpanry as deiitued in Section2(s)(48) of
the Investment Company Act, (yjf) a Small Business Investment Company licensed by
the U.S. Small Business Administration undo Section 30! (e) or (d) of the Small
Business Investment Act of 1958, as amended, a plan established and maintained by
a state, its political subdivisions, or an agency or instrumentality of' a statue or its political
subdivisions, for the benefit of its employees and you have total assets in excess of
$5,000,004 or (lg) an employee benefit plan within the meaning of the Employee
Retirement Income Security Act of 1974, as amended ("iU.§A") and (D the decision
that you shall aubscdhe for and purchase the Notes, is made by a plan fiduciary, as
defined in Section 3(21) of ERISA, which W either a bank, savings and loan association,
insurance company, or registered investment adviser, (2) you have total assets in excess
of $5,000,000 and the decision that you shall subsucObe for and purchase the Notes is
made solely by persons or entities that are accredited investors, as defined 'm Rule 501 of
Regulation D promulgated undo the Securities Act ("R¢xv1=uion \,̀ 1") or Q) you arc a
self~directed plan and the decision that you Shall subscribe for and purchase the Notes is
made solely by persons or mtities that are accredited investors.

E You are a private businessdevelopmentcompany as defined in Section 202(a)(22) of the
Invcstmalt Advisers Act of' 1940, as amended.

U You are an organization described 'm Section 50l(c)(3) of the Internal Revenue Code of
1986, as amended (the"QQde"), a corporation, Massachusetts at similar business trust or
a Palvwhiv. in each case not formed for the specie pturpnse of snaking an investment
in the Notes and with total assets in excess of$5,000,000.

o You are a director or executive officer oftheCompany.

Youare a natural person whoseindividualnet worth,or jointnot worth withyour spouse,
exceeds $1,000,000(excluding the value at' your primary residence) at the time of your
subscription for and purchase of the Notes.

:J You are a naruxal Pusan who had an individual income in excess of $200,000 in eachof
the two most recent yearns or joint incomewith yourspouse in excess of $300,600 in each
of the two most recent Wars.and who has a reasonable expecsaxxion of reaching the same
income level in the current year.

o You awe a trust, with total assets in excess of $5,000,000, not formed for do specific
purpose of acquiring the Notes, whose subscription for and purchase of the Notes is
directed by a sophisticated person as described in Rule 506(b)(2)(ii) ofRegulation D.

EI You ave an entity 'm which all of the equity owners are puswons or entities descdbed in
one of the preceding paragraphs.
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The undersigned hereby xepwsatts and warrants that dl of ft answers to this Investor
Questionnaire are true as of the date of its execution of the Subscription Agieanent pmsuam to which it
purchased Notes of the Company.

Nameo f Co-Purchaser [please print]

Vndrxcia Mum Qowley
Name of Purohssar {please print]

QS
Signature of Pu1th§aer (Entities please
provide signatureof Purchaseu"s duly
authurimd signatory.)

Signature of Co-Punchaser

Name of Signatory (Entities only)

Title of Signatory (Entities only)

- Ill-nn. --up..... I n 1a- i n 11
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vE1uFxcA'rIon OF [NVES'I'l\IENT Anvxson/snolcnzn

I Tate that I am familiar with the financial aH;lalm and invastmmt objectives of the investor named
above and wusonably believe that a purchase of theSecurities is a suitable investment for this investor
anddm the investor, either individually or together withhis or her punzhasa representative,unnlastands
the terms comis able to evaluate the merits of thia Offering. I acknowledge

(H) that Shave reviewed the Memorandum, Subscription Agreemnaat and Roms of securities

presented to me, and attachments (if any) thereto;

(b) that the SubscriptionAgreement andattachments thereinhave been tilly complexed and
executed bytheappropriate party;and

(0) that the subscription will be deemed received by the Company upon acceptance of the
Subscription Agreement.

Broka/'Dealer Account Executive

(Name of Broker/Dealer) 8- mnahrw)

(Suit Address of Broker/Dealer Office) (primName)

(ony 0fatox¢£/vé»ietoHs¢¢) (Sam) (Zip) (Mqawesezlrative LD. Number)

(.__.) . - - - -
(Telephone Number ofBroker/Demler Of£ce} (DaW)

(___) l
(FaxNumber of Brokerlnmaier OfEoe) (E-mail Address of Account Bxecukive)
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THIS NOTE HAS NOT BEEN REGISTERED UNDER ANY STATE SECURITIES LAWS AND
MAY NOT BE SOLD OR OTHERWISE TRANSFERRED OR DISPGSED OF EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION s1'ATEnu~;n'r UNDER ANY APPLICABLE
STATE SECURITIES LAWS, OR AN OPINION OF COUNSEL SATISFACTORY TO
COUNSEL TO THE COMPANY THAT AN nummrnom FROM RE»GIS'rRA'rION UNDER
ANY APPLICABLE STATE sracunrrtns LAWS is AVAJIJHILE.

Tms NOTE IS ONE OF A SERIES OF NOTES OF THE sA1vl:E TERMS AND TENOR THAT
MAY BE ISSUED BY MAKER UP 'ro AN AGGREGATE OF $3,W0,¢JOu,

LOANGO CORPORATION

18% UNE-VEAN PROMISSORY NOTE (the "Note")

$*lQ,DOO , zo-

(the "Maker"), promises to pay to the order of
(the "Holaet*'), the principal sum of Fuss: Ty Ftvg _
payments of simple,nomcomponmded '1Mex=est only of18% per mom of the principalbalance payable:in
arrears commencing 60 days lfrolun the datehereof, with dl interest iv puym8nt8 paidon a monthly basis
thewatier and withall principal and accrued but unpaid interest due one year fstuuua the date heneoil The
Maker will pay all payments due pursuant to this Note to Holcler at

__ __ __ . __ __ _. _ or at such other place as
Holder may designatein writing.

FOR VALUB RECBWBD, the undaaigned maker, Luann toa-poration, a Utah corposaiiun

'Fw sqa 9M1 vw 11:
Thvvéand Dollars and o Cents (84¢.,0 gm)in

Make' will be in default if any of the following happens' (u) Maker fails to make any payment

within ten (10) days of when due or (b) Maker £24615 lo perform at the time and 'm the manner provided 'm
this Note or any agreement related to this Note.

Upon Oellauh, Holder may declare the entire unpaid principal canoe on this Note and all accrued
unpaid interest immediately due, without notice, and then Madca will pay that amount. Upon delimit,
'mciuding fariluse to pay my payment within twenty (20) days of when due or ugpmn the and nuatiuity,
whichever occurs Erst, Holder, at in option, may also if permitted tmdor applicable law, do one Cr both at'
the following: (a) increase the interest rate on this Note to 24%, and (la) add any unpaid accrued in st to
principal and such sum will bear interest uaeeaiom until paid at the rate provided in this Note (including
any increased rate). If Maker is 'm default, Maker also will pay reasonable costs and expenses of
collection including, aulaject to any limits under applicable law, Holder's reasonable attorney's fees and
legal expenses whether or not there is a lawsuit. If not prohibited by applicable law, Maker also will pay
any court costs, in addition to dl other sums provided by law. This Note shall be senior to the Maker's
common and preferred stock.

No delay or omission on the part of Holder 'm the exercise of any :ight hereunder shall operate as
a waiver of such right or of any other rigid under this Note. A waiver by Holder of any right or remedy
eonfbnud to it hereunder on any one occasion shall ant be construed as a bar to, or wolver 013 any such
right and/or remedy as to any future occasion. Maker and all persons now or hereailea' b¢¢°wulms
obligated or liable for the payment hereof do jointly and severally waive demand, notice of non-payment,
protest, notice of dishonor and prezenimcnt, No failure to accelerate the indebtedness svidcnood hereby
by mason of default hewimdcr, acceptance of a past-due installment or oihw indulgences gxanWd irony
time to time, shall be construed as a novalion of this Note or as a vvaiva of such right of anoelaation or of
the right of Holder thweaiier to insist upon strict compliance with the terms of this note or to prevent the
cxmzise of such right ofacceleratiou or any other right gmeunted hereunder or by applicable law.
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No Maker intonlis or eucpects to pay, nor does Holder intend or expect to charge, collect or accept,

any intentest greater than the highest legalrateof interest which may be charged under my applicable law.

Should the accelerationhweof or any changes made hereunder result in the computation or earningo f
interest in excess of such legal rate, any and all such excess shall be and the same is hereby waived by
Holda, and any ouch access shall be credited by Holder no the principal balance hezeofl

This Note shall be construed and euforocd acccuding to the laws of the same oflAlizona excluding
nth principles of choice of laws, cclntlict of laws or comity. Each person now or Izexeaitetr l1°¢04H¢1i118
obligated for the payment of the indebtedness evidenced hereby consents to personal jurisdiction and
venue in Maricopa County, Arizona, in the avant of any litigation inany way arisingout of this Nme, or
any propaiy given as secmfty for the amounts evicienced by this Note.

This 'Note shall be binding on the successnfraand assigns of Maker. Maker may not assign thin
Note without the written consent of Holder. This Note shall inure to the benefit of the Ho}der's
successors, assigns, hdra or personal representatives. Thu term "Holder" used herds shall include any
future holder of this Note. The remsof this Note may not be changed orally.

In the case of any dispute or breach concerning or arising Fiona any pan of this Note its
enforwnent or its effect, the parties agree to mandatory binding arbitration admitaistaed 'by the American
Arbitration Association (AAA) pursuant to its mies. The venue for the arbitration shall be Phoenix,
arizona. The costs of arbitration shall be borne by the losing party. Attorney costs shall be home by the
xespcctive parties. The final decision of the arbitrator shall be :wandered in writing and is to be final ad
binding upon die Parties, without appeal; provided tlaat a party may seek enforoeIuent of the award in an
appropriate court in the State of Arizona.

Whenever possible each provision of this Nate shall be interpreted in such manner as to be
effective and valid under ilppliwble law, but if any provision of this Note shall be prohibited or invalid
undersuchlaw, such pruvisinn shall be ine8iective to the excel of such prohibition or invalidity, without
invaiidatilng the reandnder of ouch provision or the remainingprovisions of thisNote.

MAKER:

LOANGO CORPORATION,
aUtah corporation

By: I "J r"- .\

Peterson Chairman
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FILE #8480

- nluluf nr

II



'\

NAME or sunscn1BznQI(,h0 UP é;o\q\e SUBSCRIPTION AMOUNts151 OOO

LoanOo son

Utah _
SUBSCRIPTION AGREEMENT

This Subscription Agreement (this "Ase=w=¢=n¢") is being delivered to you in connection with
your iuwshncnt in the Noter of Loaf Go Corporltiuu (the "C0Mplny"). No §lnds wldvtd iN the
Oifaingwill be escrowed.

l . Subscdpdon and Purdnue Price

(a) Subscription. Subject to the conditions set for&\ in Sects
herby subscdhes for and »8=°¢= to purdillse$15,009 face amount of?
Names.

gxeof, the umicnsigued
twvyunx (circle one)

(b) Purchase of Nnfe4. The undersigned undentnands and acknowledges that the purchase
price sell be xrzmitusd in exchange for the Notes, simultaneous m°th the dowry of this Subscription
Agveenazt, as so faith below (the "Aggaagate Purchase Price"). The lmntladgmsd undamancls and
agrees that, nzbjea to Section 2 and applicable laws, Hy executing this Agveemene, ha, she or it is ensuing
into a binding agreement.

z. Acoepunce, OfferNug Termand GndngProcedures

Acceptance or Keiectiog. The obligation of the undersigned to p\\r¢3lhl¢ the Notes shall be
irrevocable, mo the unduslgnd shall be legally bound M purchase the Notes subject w the :ume ad
forth in this Agreement. The uudemigncd wdaulands Md aw that the Company :ue-v the right to
reject this subscription for the Not: In whole or part in any older at any time prior No the closing (the
"Clodllg") of the purchase: and sale of the Notes. If, in the overt of rejection of this sulascfiption by the
Counplny in accoxdanoe with this Section 2, or the sale of the Notes la not oonsnmnnzllod for my muon.
this Ag;-eemeni and my other agreement entered into bslween the xmdensigned Ana the Company relating
w this subscription shall therealha have no force or cffea; and the Company shall promptly :umm the
purchase price without interest thaoon or deduction thmeiizom.

s. Iuvesmr'l Representations and Wanantiu

The undersigned herebyancknowledgea, agrees with and repueaents and wanamta tothe C°===v°°v
and its aftiliata, as follows:

(a) The undersigned has full power and audxosily to :et iluo this Agreement, the
aneaution and dclivcly of which has boss duly authorized, if applicable, and this Agreement constitutes a
valid and legally binding obligation of the undersigned.

:fu

(b) The unrleluigned aclmowlodges him, her or its undctstnnding that the Offering Md
sale of the Notes is intended to be exempt from registration under the Securities Act of 1933, as amended
(the "Securities Act"), by virtue of Section 4(2) of Itxc Securidas Act and the provisions of Rcgdutitm D
promulgated thueutmder ("R.egulation D"). In Rmbeaaee thereof, the mmdearsignd !epxeasnt: and
warrants to the Company and its affiliatesas follows'

The undersigned radius that the basis for the exemption from
regisuauon may not be available i£ notwithstanding the undmrignnd's ugnesmtatiouuv>

EXHIBI'l'
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contained hemuin, the undnraigned is merely acquiring the Notes for ruwaale nathcr m
investnmant;

(ii) The undersigned la acquiring the Notes solely for the undersigned's own
beneficial account, Fm' investment pnnrposes, and not with view to, Cr resale in connection
with, any distribution of the Nome;

(la) The undazsi sued;

<=) Has the Financial ability to bear the economic risk of his, her or its
inveshnent, and has adequate means for providing for annual needs
and contingencies;

(b) Has no need for liquidity with suspect to the investment in the
company; and

(c) Understands that interest will not be paid on the Not: for 60 days
tina the date ofpuuzhase;

(iv) The undersigned and the undenignedW attorney, accountant, purchaser
representative and/or tux advisor. if any (collectively, "Advises"), have :waived the
Memorandum, together with all appendices thereto (as such documents may be amended
or supplemented, the "Meluolandum"), relating to the private placeman by the Compluny
of the Notes, and all other documents requested by the undersigned or Advisors, if any,
have caxtetixlly reviewed them and under-atand the information contained therdn. poor to
the execution of this Agreanent; and

(v)
knowledge and expeziencc In financial and business matters as no be capable of
ewluating the merits and risks of the puosmustive investment 'm the Notes. If other than
an individual, the undesigned also regpuesuxts it has not beam organized solely fur the
purpose of acquiring the Notes.

The undersigned (together with his, ha' or its Advisors, if my) ma such

(c) The infclnnation in the Indicator Questionnaire (attached) compiened and executed
by the uncieraigned (the "Investor Questiomlaire") is tiu: and accurate in all xwpects, and the undelwsigued
la an "accredited investor," as that neon is defined in Rule 50l(a) of Regulation D.

(d) The undersigned (and his, her or its Advisers, if any) has been furnished with a
copy of the Memorandum.

The undersigned has relied on the advice 011 or has consulted with, only his, her<==)
or its Advisors. Bad: Advisor, if any, is capable of evaluatingthemerits and risks of an investment in the

such are descdbed 'm the Memonndnmn, and each Advisor, if any, has disclosed to the
undersigned in writing (a copy of which is annexed to tiais Agfeeuuent) the specificdetails of any and dl
past,present or future relationships, actual or contemplated,between the Advisor and the Company atany

affiliate theneotl

Notes as

(f) The undersigned represents, warrants and agrees that he, do or it will not sell or
otherwise unnstler the Notes without ntdstrution under the Securities Act or an exemption theuefiroua, and
fully undeaarands and agrees the: the undersigned must bear the economic risk of his, her or its purchase
bwautle, among other masons, the News have not been regjstcrexi under the Securities Aot or under the
securities laws of any state and, lllercfufre, cannot he resold, pledged, assigned or otherwise disposed of
unless they axe subsequently registered under the Securities Am and under the applicable securities laws

2
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of such states, or an exemption from such registration is available. In particular, the uudasigned is aware
that the No¢es are "restricted securities," as such term is deaned in Rule 144 prnmulgaued under the
Securities Ah: ("Rule I44"}, and they may not be sold puxsuenut to Rule 144 unless all of the ccuditions of

Rule 144 are met. The undersigned also undexelands that, except as otherwise provided in Section 5

hweof, the Company is under no obligation to register the Notes on his, Ber or its behalf or to assist than
in complying with any exemption from registration under the Securities Ac! or applicable state securiiiea
laws. The undaaigned mxderalnuzds ¢hat any mm or transfer of the Notes are tither restricted by state
securities laws.

(3) No nepmesentations or warranties have been made to the undersigned by the
Company, other than any repwsentatious of the Company contained haven and in the MBmor8ud1m1n, and
in subscribing for tb Notzes the wrdasigned is not relying upon any reprzsentatiuns other than those
cantaincd hmwcin Cr in the Memonandmn.

(11) The undcxsigned understands and acknowledges that his, her or its purchase of
the Notes is a speculative investment that involves a high degree of day and the potaatial loss of their
entire investment and has carefully read and considered themakers set forth in the Memorandwurn and in
particular the matters under the caption "Special Note Regarding Forward-Looking Statements" and

"Risk Facts's" lhelrein.

(i) The undersigned's overall commiimenl to investments that are not readily
Inarkaable is not disproportionate to the undersigned ts net worth, and an investment in the Notes will not
cause such overall commitment to become excessive.

G)
been substantially the following legend until (i) such Notes shallhave been registered mM the Swurities

has been .duclaxed
effective or (ii) in the opinion of counsel for the Company such Notes may be sold without registration

under the Securities Act, as wellea any applicable "bluesky" orstate securities laws:

The :undersigned understands and agues that the certificates for the Notes shall

Act and effectively disposed of 'm accordance with a registration statement that

THE sswnnms REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE sBcURrr1Es ACT OF 1933, AS AMENDED
(THE "SBCURITIBS AC'1""}, OR ANY APTLICABLE STATE SECURITIES LAWS.
SUCH SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT PURPOSES
AND MAY NOT BB OFFERED FOR SALE, SOLD, DELIVERED AFTER SALE,
TRANSFERRBD, PLEDGED OR HYPOTHECATBD IN 198 ABSENCE OF AN
EFFECTIVE REGISTRATION STATBMBNT FILED BY THE ISSUER WITH THE
U.S. sacunmlzs AND EXCHANGE COMMISSION COVBRING SUCH
SECURITIES UNDER THE SECURITIES ACT OR AN OP1NION OF COUNSEL
SATISFACTORY TO THE ISSUBR THAT SUCH 1zBGIs1'n.»»T1on IS NOT
REQUIRBD.

(k) Neither the U.S. Securities am Exchange Commission (the "SEC") nor any state
securities commission has approved the Notes or passed upon or axdorsed the ma-its of the Offering or

wnfimncd the accuracy of determined the adequacy of the Memorandum. The Memorandum has not
been reviewed by any Feciexal, state or other regulatory authority.

(I) The undersigned and his, her or its Advisufxa, if any, have had a reasonable
opportunity to ask quationn of and receive answers from a person or pexuons acting on behalf of the
Company concerning the Offering of the Notes and the business, Financial condition, results of operations

and prosvecls of the Company, and al! such questions have been answered to the Ml satisfaction of the
undersigned and his, her or its Advisors, if any.
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(m) The undersigned is unaware of. is in no way relying in. and did not become
aware of the Ottering of the Notes through or as a result 08 any form of general solicitation or gonna)

advertising including. without limitation, any article, notice, advertisement or otlxar communication
published in any newspaper, magazine or similar media or broadcast over television or radio, Cr electronic

mail over the Internet, in connection with the Oifaing and sale of the Notes and is not 8ub8cn'b'mg for
Notes and did not biome aware of the Offering of the Notes through or as a result of my seminal or
meeting to which the undeusigued was invited by, or my solicitation of a subscription by, a person not
previously mown lo the undersigned in connection with investments in securities generally.

(n) The undersigned has iakeacx no action which would give ds to any claim by any

person for brokerage commissions, findelts' fees or the like relating co this Agreement or the txanaaetions

contemplated hereby(other than couunissions to be paid by the Company or as otherwise described in the
Memorandum).

(o) The undersigned is not relying on the Company with respect to the legal, tax,
economic andrelated considerations fan investment in the Notes, and the undersigned has relied on the

advice of, of has consultedwith. only his, her or itsown Advisors.

(p) The undcrsigneé acknowledges that any estimates or forward-iooking statements
or projections provided to the undersigned were prepared by the management of the Company in good
faith, but that the attainment of any such projections, estimates Ar f̀ orward»looking statements cannot be
guaranteed by the Company or its management and should not be relied upon.

(q) No oral or written representations have 'been made, Rx oral or written fnfonnation
fhmishd, to the undersigned or his, ha or its Advisors, if any, in connection with the Offering of the
Notes which are in any way inconsistent with the intbmtation contained in the Mwlorandunm.

(r) (For ERISA plans only) The fiduciary of the ERISA plan (the °'PIan") nepneseuts
that such fiduciary has been informed of and understands the Company's invasszment objectives, policies

and strategies, and that the dwision to invest "plan assets" (as such tern is defined in ERISA) in the
Company is consistent with the provisions of ERISA that require diversiticutiun of plan assets and impose
other fiduciary responsibilities, The Subscriber or Plan fiduciary (a) is responsible for the decision to
invest 'm the Company; (b) is independent of the Company and any of its affiliates; (c) is qualified to

make such invcshnent dwision; and (d) 'm making such decision, the Subecriba' or Plan fiduciary has not

relied primarily on any advice or recommendation of the Company or any omits a$]iatw.

(=) The foregoing neptesentations warranties nd agreements ska!! survive the
Closing.

4. The Company's Representations and Warranties

The Company hereby acknowledges, agrees with and represents and wammts to each of the
mmdefzsigned, as follows'

(a) The Company has the corporate power' and authority to execute anddeliver this
Agreement and to perform its obligations hereunder. This Agreement has beau duly authorized, executed
and delivered by the Company and is valid, binding and enforceable against the Company in ascovdanoe

with its Kenna.

(b) The Notes to be issued to the undersigned pursuant to this Agzeanenf, when
issued and delivcved in accordance with the terms of this Agreement, will be duly and validly issued.
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(c) Neither the execution and delivery nor the pafonnancc of this Agreement by the
Company will conflict with the Company's Articles of Incorporation or By-laws, as amended to date, or
result in a breach of any rems or provisions of, or constitute a default under, any material contract,
agreement or instrument to which the Company is a party or by which the Company is bound.

s. Candidons to Acceptance of Subscriptiun

The Company's right to accept the sllbscriplioD of the undersigned is conditioned upon
satisfaction of the following conditions precedent on or before the date the Company asxnepts ouch
subscription (any or all of which may be waived by the undersigned in his, her or its sole discretion):

(a) No legal action, suit or proceeding Khali be pending which seeks to restrain or
prohibit the transactions contemplated by this Agreement.

an
shall have been ow.: and correct on the date of this Agreement.

The reqaxcsenfadons and warrant of the Company oontninbd in this Agreement

6. Notices to Stlbscsrihera

(a) THE NOTES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OR
THE sBcuRm Es LAWS OF ANY STATE AND ARB BEING OFFERED AND SOLD IN
RBLIANCE ON EJCBM PTIONS FROM  THE RBGlSTRAT]ON naqumnmmrrs OP THB
SECURITIES ACT AND SUCH LAWS. THB NOTES HAVE NOT BEEN APPROVED OR
DISAPPROVBD BY THE SEC,  ANY STATB SBCURJTIHS eom lvussIon OR OTHER
REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES pAssB1>
UPON GR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY OR ADBQUACY
OP THE MEMORANDUM. ANY REPRESENTATION TO TAB CONTRARY IS UNLAWFUL.

(b) TAB NOTES ARE SUBJECT TO RESTRICTIONS ON TRANSFBRABILITY AQND
RESALE AND MAY NOT BB TRANSFERRBD OR RESOLD EXCEPT AS PERMITTED UNDER
THE SECURITIES ACT,  AND APPLICABLE STATE sscuazrrs LAWS, PURSUANT TO
REGISTRATION OR Bxawmow THBRBFROM. suascknsrsks SHOULD BB AWARE THAT
THEY MAY BB REQUIRED TO BEAR THE FINANCIAL R}SK$ OF THIS INVESTMENT FOR AN
1n1>EF1nrrI;=, PERIOD OF TTMB.

7. Miscellaneous Provisions

Ra) I
modified, discharged or taminatcd except by an lnstnunent in writing signed by the party against whim:
any waiver, modification, discharge or termination is sought.

Modification. Neither this Agwcment nor any pmvisicms hereof, shall be waived,

(b) Survival, The undersigned's representations and warranties made in this Subs<:Iip!i01l
Agreement shall survive the execution and delivery of this Agveelueamtand the delivery of the Notes.

(c)
hereunder' to the unéersigrned oz the address set forth on the signature page of this Agreement or to the
Company at the address act forth above using any means (including pexaonal delivery, expedited courier,
messenger so°vice, fax, ordinary mail or electronic mail), but no such notice, request, demand, claim or
other cormnunication will be dermal to have been duly given unless and until it actually is received by
the intended recipient. Any party may change the address to which notices, requests, demands, claims
and other cemmuuicalions hereunder are to be delivered by giving the other parties written notice in the
manner herein set forth.

Notices. Any party may send any notice, request, demand, claim or other communication

5 ACC000488
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§in¢1inn Eliiec\. Except as otherwise provided herein, this Aguuurment shall be binding

obligation of the undersigned shall be joint and several and the agrcunents, rcpmwerxtations, wsnauties

(d>
upon, and inure m the taeanefrt of, the parties to this Agreement and their heirs, executors, sdminisnnstors,

successors, legal representatives and assigns. If the undersigned is more than one person or entity, the

and acknowledgments contained herein shall be damned ro be made by, and be binding we. each 8ucis
person or unity and his or its heirs, executors, administrators. successors, legs! rcqzmwelntatives and

subgoal mama' thereof' and merges and supezsedm all prior discussions, agreements and understandings of
any and every nahnle among than.

assigns. This Agraemaznt sets forth the entire agreement and understanding between thepatiiza as to the

(e) Arbi t rat ion. In the case of  any dispute or breach concerning or aris ing Bum any pun of

the Pr ivate P laceanaxt  Memorandum,  i ts  enf oxcelncnt  or  i ts  ef f ec t ;  or  any par t  of  th is  subsc r iber
agteanent, its  enforcement or ef fect; the parties agree to mandatory binding arbitration administered by
the American Arbitration Association (AAA) pursuant to its mies. The venue for the arbitration tdulall be
Phoaxix,  Ar izona. The cos ts  of  arbit rat ion shal l  be home by the los ing patty.  Attorney cos ts  s iwl l l  be

home by the respective parties. The f inal decis ion of  the arbitrator shall be rendered in writ ing and is to
be f inal and binding upon the Parties, without appeal; provided that a party may seek enforcement of  the

award in an appropriate court in the State of Af izona.

(e) Assignability. This Agueeemem is not transfemblc or asdgnubk by the undasigxed. This
Agxooment shall be transfeznble or assignable by the Company to a proposed publicly-traded successor

company.

( 0 Govunrning Low. This Agreement shall be gcvemed by and conatrlwd in accordance with
the laws of the State of Arizona, without giving effect xo conflicts of law principles.

(8)
which shall be deemed an original, but all nfwhfch together shall constitute one and the same instrument.

¢qun1nerpa1rts. This Agreement may be executed in two or more counterparts, each of
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ALL SUBSCRIBERS MUST.CQh4PLETE THIS PAGE

IN WITNESS WI-IEREOF, the mniersigned has executed this Agreement on the
t o v

day of

Face amount aNoles subscribed for:

Check Box: One-Year Notes:

815,000.00

m" Two-Year Notes'

Manner in whichTitle is to be held (PleaseCheckOner

01. Individual 7, Trust/EstateMPension or Profit sharing Plan
Date Opened:

n u

0 Join! Tenants with Right of
Survivorship

8. I : I As a Custodian for

Under the Uniform Gm In MinorS As of
the State of

1 -.

EI E] Married with Separate Property

4. EI

Cnmmuniry Prvxwrry

Tenants in Common 10. D Keogh

5 . U Comporationfhrmershipl
Limited Liability Company

El Tenants by theEntirety

6 , £3 ARM

ALTERNATWE gISTR[BUT10N INFORMATION

To direct distribution to a party other than :he regisxcmd owner, complete the iniizmmation below.
YOU MUST c0mp[,'rE THIS SECTION IF THIS IS AN IRA INVESTMENT.

Name of Firm (Bank, Brokerage, Custodian)

Account Name:

Account Number:

nlllr

Rwreseznlativc Name:

Representative Phone Number'

Address: nu
n - -

any, State, Zip'

IF MORE THAN ONE SUBSCRIBER, EACH SUBSCRIBER MUST SIGN.
INDIVIDUAL SUBSCRIBERS MUSTCOMPLETE 'ems NEXT PAGE.

SUBSCRIBERS WHICH ARE ENTITIBS MUST COMPLETE THE PAGE THBRE1\F'llI8R.

ACC000490
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I

BXBCWMN EY nA.'J'x3AL PERSONS

RsflnCu d €:1ul¢J\ oz
Bract Name in Which Tide is to be Held

urn

94681632.45 Cw I Le
Name (Please Print) Name of Additional Purchaser

Residence'Number and Street Address of Additional Purchaser'

Ty, S
' I

and zip Code City, State 58 Zip Corie

Sncid Security Number

TelephoneNumber Telephone lumber

Fax Number (ifavailable) Fax Number (if available)

E-Mail (if available)
... 1

E-Mail (if available)

-

ACCEPTED this .day of

(Signature cf Aaaiuanal Purchaser)

"4 QQ-;wvl3<t1 mL. on behalf ofthe Company.

pciemson
Chainman

A C C 0 0 0 4 9 1
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EXEQUTION BY SUBSCRIBER WHICIUS. AN ENTITY.
(Corporation, Partnership, LLC, Trust, Etc.)

Name of]8ntity {15iease Prim)

Date of lnoomcratim: or Organization'
- * --

State of Principal Oiiice: _ ____
al u m n i

Federal Taxpayer Identification Number:

-|; Afar=ss""

city, State and Zip CWe

Telephone Number
nm

Fax Number (if available)

E-Mail (if available)

By' .
Name.
Title:

[8881]

Attest:

(If¥zmiElis a Corporation)-.
:Lu nr -1

Ka

ACCEPTED this day of Q1w 4 2076 .v on behalf of the Company.

Peterson. Chairman

ACC000492
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IN VESTOR QUESTIONNAIRE

Im'tmc:fons.. Check al! boxes below which correct/,v describeyou.

D You are (i) a bank, as defined in Section 3(s){2) of the Securities Act of 1933, as
amended (the "Socuritiq.Act"), (Q) a savings and loan association or other institution, as

defined in Section 3(s)(5)(A) of the Securities Act, whether acting in an individual or
fiduciary capacity, a broker or dealer registered pursuant to Section 15 of the

Securities Exchange Act of 1934, as amended (the "Exchange Act"), (38) an insurance
company as deEmed in Section 2(t3) of the Securities Act, (3) an investment company
registered undo the Investment Company Act of 1940, as amended (the "lnvestrnatt
Cornpgny Act"), (3) a business development company ea defined in Section 2(a)(48) of

the Investment Company Act, (_1;i_D a Small Business lnvesmtem Company licensed by

the U.S. Small Business Admiuistmtion under Section 301 (c) or (d) of the Small

Business Investment Act of 1958, as amended, a plan established and maintained by
s state, to political subdivisions, or an agency or instrumentality of a state or its political
subdivisions, for the benefit of its employees and you have total assets in excess of
$5,000,000, or (Qt) an employee benciit plan within the meaning of the Employee
Retirement Income Security Act of 1974, as amended ("ERISA") and (JJ the decision
that you shall subscribe for and purchase the Notes, is made by a plan fiduciary, as
deaned in Section 3(2l) of ERISA, which is either a bank, savings and loan association,

insurance company, or registered investment sdvisa, (2) you have tool assets in excess
of $5,000,000 and the decision that you shall subscribe for and purchase the Notes is

mode solely by persons or entities that are accredited investors, as defined in Rule 501 of
Regulation D promulgated under the Sazurilics Act ("Regulation D") of (2) you ate a
scltdirected plan and the decision that you sNail subscribe for and purchase the Notes is
made solely by persons or entities that are accredited investors.

cl You are a private business development company as defined in Section 2G2(a)(22) of the
Investment Advisers Ac! of 1940, as amended.

in Yon are an organization descrfbbd in Section 50l(c)(3) of the Internal Revenue Code of
1986, as amended(the "Co¢Lq"). a corporation, Massachusetts or similar business trust or

a partnership, in each case not formed for the specie purpose of making an investment
in the Notes and with total assets in excess of$5,000,000.

D

m
You arc a director or execulivc officer of the Company.

You are a natural person whose individual rel worth, or jointNe!worth with your spouse,

exceeds $I ,000,00G (excluding the value of your primary residence) at the time of your

subscription for and purchase of the Notes.

U You are a natural pcuson who bad an individual income in excess of $200,000 in each of
the two most recentyears or joint incomewith your spouse in excess of $300,000 ineach
of the two Mont mount years, and who has a reasonable expectation ofreaching thesame
income level in the current year.

D You are a trust, with total assets in excess of $S,000,000, not formed for the specific
purpose at' acquinhg the Notes, whose subscription for and purchase of the Notes is
directed by a sophisticated person as descdbed in Rule 506(h)(2)(ii) of Regulation D.

D You are an Emily in which all oflhc ¢qui!y owners are persons or entities described in
one of the preceding paragraphs.
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The undersigned hereby represents and warrants that aIl of its answers to this kwestor
Questiozmaine arc true as of' the date of its execution of the Subscription Agreement pursuant to which it
purchased Notes of the Company.

Q1(.lf\U v d (:101910
Name of Purchaser [pieasc print] Name of Co-Purchaser [please print]

.r'* _1

tum ofpurcha8cr[ ti fs please
provide signature of Pun:haser's duly
authorized signatory.)

_,pr
Signature of Co-Purchaser

Name of Siguanory (Entities only)

Title of Signatory (Entities only)
11... un- 1
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VERIFICATION OF ]NVEg1'MENT ADVISOR/BROKER

I state that I am familiar withthe financial affairs and investment objectives of the investornamed
aboveand reasonably beiievc liar a purchase of the Selcurities is a suitable inwesamenafor this investor
and that the investor, eitherindividually or together with his or her purchaser representative, understands
the terms of an is able to evaluate the meris of lhis Offering. I acknowledge:

(8) that I have reviewed the Memorandum, Subscription Agreement and forms of seclnities
presented to me, and attachments (if any) IhmeW;

(b) that the Subscription Agreement and attachments thereto have been fully completed and

executed by the appropriate party; and

in) that the subscription will be deemed received by the Company upon acceptance of the
Suhecdption Agreement.

Broker/Dealer Account Executive

(Name of Broker/Dealer) (sigma¢u§

(Snuex Addressof Broker/Desier Oiiioe) 'rt Name). - * r

(City ofBrocer/Dealcr Of?ice) (Slate) .(Liv) (Representative l.D. Number)
_r-

( m I _- :
(Telephonenumb Er of  Broker/Dealer Of f ice) Date}

(Fax Number of Brokerllktaler Office) (E-mail Addressof' Account Executive)
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1.

THIS NOTE HAS NOT BEEN REGISTERED UNDER ANY STATE SECURITIES LAWS AND
MAY NOT BE soLe OR OTHERWISE TRANSFERRED OR DISPOSED OF EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER ANY APPLICABLE
STATE SECURITIES LAWS, OR AN OPINION OF COUNSEL SATISFACTORY TO
COUNSEL TO THE COMPANY THAT AN EXEMPTION FROM REGISTRATION UNDER
ANY APPLICABLE STATE SECURITIES LAWS IS AVAILABLE.

'ems NOTE IS ONE OF A SERIES OF NOTES up THE SAME TERMS AND TENOR THAT
MAY BE ISSUED BY MAKER UP TO AN AGGREGATE DF S31000\0a0!

LOANGO CGRPORATION

18% ONE-YEAR PROMISSORY NOTE (the "N0!t")

st9,o_oo , 20-
POR VALUE RECEWBD, the undersigned maker, LnanGo Corporation, a Utah amputation

(the "Maker" promises to pay to the order of lcl1u\- fl €1zoL»1€', .
(the "I-lolder"). the principal sum of'lw!°v\l 1 If lr "[ll.¢.,1,,<L2 \»(fDo11as~a and Zero Cents ($2s,Oo Q.)in
payments of simple, ro compounded interest only of 18% per annum of the principal balance payable 'm
arrears commencing 60 days Rom the date hereof, with all inteweat only payments paid on a monthly basis
thercaRer and with all principal and accrued bu: unpaid interest due one year from the date hereoli The
Maker will pay all payments due pursuant to this Note to Holder at

__ _ __ .. _ or at such other place as

J-.

Holder may designate in writing,

Maker will he in default if any of the following happens: (a)Maker fails to makeany payment
within ten (10) days often due or (b) Maker fails to perform at the time and in the mama provided in

this Note or any agreement related tothis Note.

Upon default, Holder may declare the entire unpaid principal balance on this Not: and dl accrued
unpaid interns! immediately due, without notice, and than Maker wilt pay that amount. Upon default,
including failure to pay any payment within twenty (20) days of when due or upon the llnal maturity,
whichever occurs first, Holder, at its option, may also if permitted under applicable law, do one or both of
the following' (a) increase the interest rate on this Note to 24%, and (b) add any unpaid accrued inner.est to
principal and such sum will 'bear inlenzfn therefrom unnl paid at the rate provided in this Note (including
any increased rare). If Maker is in default, Maker also will pay reasonable costs and expenses of
collection including, subject to any limits condor applicable law, Holder'r> reasonable attorney's fees and
legal expenses whether or not there is a lawsuit. ll' not prohibited by applicable law, Maker also will pay
any court costs. in addition to all other sums provided by law, This Note shall be senior to the Make°'s
common and preferred stock.

No delay or omission on the part of Holder in the exercise of any tight hereunder shall opaatc ea
a waiver of such right or of any other right under this Note. A waiver by Holder of any right or remedy
conferred lo it hereunder on any one occasion shall not be consmxed as a bar to, or waiver o£ any such
right and/n-r remedy as to any future occasion. Maker and all petoons now or hereafter becoming
obligated or liable for the payment hereof do jointly and severally waive demand, notice of nonpayment,
protest, notice of dishonor and presentment. No failure to accelerate the indebtedness evidenced hereby
by reason of default hereunder, acceptance of a past-due installment or other 'indulgences granted from
time to time, shall be construed as a ovation of this Note or as a waiver of such right of acceleration or of
the right off-Iolder theteafler to insist upon strict compliance with the terms of this Note or to prevent the
exercise oflsuc}1 right n acceleration or any other right granted hereunder or by applicable law.
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No Maker intends or expects to pay, nor does Holder intend or expect to charge, eollec! or accept.
any interest greater than the highest legalrate of interest whichmay be charged underany applicable law.
Should the acceleration hereof nr any charges made hereunder result in the computation or earningof
intueat in excess of such legal rate, any and all such excess shall be and the same la hereby waived by
Holder,and any such excess shall be credited by Holder to the principal balance hereof

This Note shall be cmrstnaed and enforced according to the laws of the Stare of Adana excluding
all principles of choice of laws, conflict of laws or comity. Each person now or hereafter beenmuing
obligate for the laymen: of the indebtedness evidence hereby consults to personal jnuisdielinn and
venue in Maricopa County, Arizona, in the event of any litigation in any way arising our of this Note, or
any punnpnny given as security for the amounts evidenced by this Note.

This Note shall be binding on the successors and assigns of Maker. Maker may not assign this
Note without the written consent of Holder. This Note shall inure to Me benefit of the Holder's
successors, assigns, hers or personal representatives. The term "Holder" used herein shall include any
fixture holder of this Nnlc. The terms of this Note maynm be changed orally.

of any dispute or breach concerning or arising firm any pan of this Note itsIn the case
enforcement or its cH'ec\, the parties agree to mandatory binding a1%itmtion administer by the American

Arizona.
respective panics.
binding upon the Parties,
appropriate court in the Slate of An'aona.

Arbitration Association (AAA) pursuant to its rules.
The costs of' arbitrationshe}} beborne by loc losing party_ Attorney costs shall be borne by the

without appeal;provided that a party may seek enforcement of the award inan

The venue f`or the arbitration shall be Phoenix,

The Final decision of the arbitrator shall be rcndeared in writing and is to be Tina] and

Whenever possible each provision of this Note shall be interpreted in such manner as to he
effective and valid under applicable law, but if any provision of this Note shall he prohibited or invalid
under such law, such provisionshall be ineffective to llle exam of such prohibition or invalidity, without
invalidating theremainder of suchprovision or :he remaining providons of this Note.

MAKER!

LOANCO CORPORATION,
a Utah corporation

1.-1 -#x(
e Peterson, ChairmanJ
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NAME OF SUBSCRBER:Dyna i d Mme i twfsunscnnrron AMOUNT: S94 n¢'>7

Loal1Go Co radon

SUBSCRIPTION AGREEMENT

This Subscription Agreement (this "A~g1:ue:nent") la bing daliwxed to you in connection with

your 'mveslment in the Note of Loan Go Corporation (the "Company"). No fukuda received in the
Oiikrin8 will be esaowed.

1. Sulalcriptlon and Plmcbase Pike

(a) .
lxexeby subscribes for and azures to punclsaae S S Q O O D face amount m out
Notes.

Subscdutiam. Subject to the conditions set forth in Sects | the umdeliigned
our (cilule one)

(b) Purcha§.a_.9i` Noir . The undcssignd understands and acknowlodgpa that the pumiaase
price shall be :emitted in exchange for the Notes, simultaneous with the delivery of this Suhucxiption
Agueemsnt, as so forth below (the "Aggregate Purchase Price"). The undudgned undunmnds anil
=srw that, subject to Section 2 and applicable lawn, by executing this Azreemertt. he. she or it in entering

into a binding agaeemem.

2. Acceptance, Offering Term and Cladng Procedures

Aoeqsmmoe or  Reieaian. The obl igat ion of  the unders igned to purchase the Notes  shal l  be

irrevocable, and the tmdmigted shal l  Bo legal ly bound w punohase the Notes subjec t to the rems set
forth m this Agtrveentacnt. The undersigned understands and w'°¢= that the Company reserves the tight to
rejec t  this  subscr ipt ion for  the Notes  'm whole or  pm in any Erda at  my t ime pr im to the c los ing ( the
"Closing") of  the purchase and sale of  the Notes. It] in the event Cf  :ejection of  this sObsetiption by the
Cvmtnny in aeconlance with this Section 2, or the ado of the Notes is not oonstmnxneltred for any season,

this  lt lgaeomont anti any other we out entered into between the ttnduraigled mt the Company relating
co this  subaaipt ion shal l  thetaaha have no Oetoe or  edit ,  and the Company shal l  vtvmpt ly return the

purchase price without inhalest thereon ordeduction therefrom.

-In

3. Il\veltnr'l Representations and Warranties

Tic undenrlgned hereby aoknowlalga, :gnu with and rqauwenis and imams to the Company

and its afiiintcs, ea follows:

(¢) The undersigned has MI power and authority to ante: into this Agraemmmt, the
execution and delivery of whig has been duly authorized. if appliaablo, alma this Agreement constitutes a
valid and legally binding obligarlom of the undersigned.

(b) The undaaigned acknowledges his, her or its undautanding Mgmt the Offering Md
sale of the fortes in inlands to be exempt Emu rcgistrution usda the Set:IM\iaa Act of 1933, as amazed

(the "Securities Act"), by virtue of Section 4(2) of the Securities Act Md the pmvisionn of Rsguladon D
pmululgared thaveunder ("Regular¢ion D"). In hurlhannce thereof, the uudenigzesi repxeaena Ami
warrants to the Company and its d'6lia1es as follows'

The undersigned realizes :hat :he basis for the exemption 80m
registration may not be available if, notwitlmamxding the and~exaigued's repuaeutntioua

®
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contained herein, the undersigned is merely wlvitirls the Notes far :usda farther than
investment;

(ii)
beneficial amount, for investment purposes, and not with view to, of resale iN connection
with, any distribution of the Notes;

The undersigned is acquiring the Nantes solely for the \mde:1signed's own

(iii) 1116 undersigned;

(al Has the financial ability to hear the economic fink of his, ha Cr its
investment, and has adequate means for providing for current needs
and contingencies;

Tb) Has no need for liquidity with respect to the invesunent in the

company; and

(o) Understmuda that interest will not be pad on the Note for 60 days
8*om the date of p=1r°*11=8=;

(iv) The undeatzigned and the undersigned's attorney, accountant, pnlurchaser

representative and/or tax advisor, if any (collectively, "Advisor"), have received the
Manoxandum, together wilim all appendices thexeio (as such documents may be amended
or suppiemeneed, the "Mernoxandum"), relating to the private placement by the Company
of the Notes, and all other documents mqucsted by the undcxaigned or Advisors, if my.
have carefully reviewed them and understand the information contained therein, prior to

the execution of this Aguecanent; and

(v) The undersigned (together with his, her or its Advisors, if any) has such
knowledge and expaie'noe in financial and business matters as to be capable of
evaluating the wnumrita and risks of mc prospective investman in the Nofta. If othet them

an individual, the undersigned also :qneaenls it has not lawn organized Goldy for the
purpcxae of aolqutil'ing the Nota.

(c) The inibrznation in the Inveatsr Questionnaire (attached) completed and acetated

by the undersigned (the "Investor Questionnaire") is :rue and accunnte in ail respects, and the undersigned
is an "accredited inv¢S!10r," as that term is deiinod in Rule 50I{a) of Regulation D.

(d) The undersigned (and his, her or ifs Advisors, if any) has begun Rznldshed with a
we of the Memorandum .

(e) The undersignedhas relied on the advice of, or has consulted with, only his, her
or its Advisaxs. Each Advisor, if any, is capable ofavalualing the merits and risks of an investment in the
Notes as such are descry"bed in the Memorandum, and each Advisor, if any, has disclosed to the
undersigned in writing (a copy of which is annexed to this Agzeeznent) the specific details at'any and dl
past, present or Minarelationships, actual or contemplated, between the Advisor and the Companyor any
affiliate thweofl

(1) The undersigned repraenm, warrants and agrees that he, she or it will not Se!! or
otherwise transfer the Notes without registration under the Securities Act or an exauption !.he11e&~0a1n, ad
iinliy undeuatsnds and agrees that the unrleuzigned must hear the economic risk of his, her or its purchase
because, among other reasons, the Notes have not been regisuuzed under the Securities Act or under ow
securities laws of any stable and, therefor, cannot be resold, pledged, assigned or Othenvise disposed of
unless they are subsequently registereni under the Securities Act and under the applicable securities laws

2 Accooosze
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of such states, or an exemption from such registration is available In particular, the undmldgned is away*¢
that the Notes are "restricted securities," as such tern is deaned in Rule 144 promulgated usda the
Securities Act ("Rule 144"), and fluey may not be sold pnrrsuanl to Rule 144 unless all of the conditions of
Rule 144 are met. The mtdezsigrted else understands that., except as otherwise provided 'm Section s
hereof, the Company is win no obligation to register the Notes an his, her or its behalf or to assist them
in counplying with any exenuptian from registration under the Securities Act or applicable stare securities
laws. The undersigned uudzrstanrls that any sales or transfers of the Notes are tiluthcr restricted by stslte
securities laws.

(g) No representations or warranties have been made to the underaignod by the
Company, other than any representations of the Company container! herein and in the Memorandum, and

in subsWbing for the Notes the undersigned is not 1-dying upon any representations other than those

contained herein or in the Manorandunn. .

(11) The undersigned understands and acknowledges tizat his, ha' or its pumcalzese of
the Notes is a speculative inveshnent that involves a high 4l¢8r°¢ of risk and the potential loss of their
entire investment and has carefully read and considered the matters set forth in the Memorandum and 'Ia
particular the matters under the caption "Special Note Regarding Forw:ard~I.ooking Statements" and
"Risk Factors" therein.

(1) The undersigned's overall commitment to investuluents that aw not readily
marketable is not dispwopondcnate to the under~aigned's not worth, and an investment in the Notes wt!! not
cause such ove1:a81 comnzitlueat to become excessive.

G) The undersigned understands Ami ageless that the cewtiiicaxes for the Notes shall
bear substantially the following legend until (i) sula Notes shall have been registezvd usda the Securities
Act and effectively disposed of in accordance with a registration atallemeat that has been declared
effective or (ii) in the opinion of countedfor the Company such Notes may be sold without registration
under the Sacuritiss Act, as well as any applicable "blue Gk?" om' state securities laws:

THE SECURITIES REPRBSENTED BY THIS cEn'11p1cATB HAVE NOT
BEEN Rnsxsrsnw UNDER THE SECURITIES APP DF 1933, AS AMENDED
(THE "SBCURITIBS ACT")» OR ANY APPLICABLE STATE SECURITIES LAWS.
SUCH SECURITIES HAVE BEEN ACQUIRBD FOR INVESTMENT PURPOSES
AND MAY NOT BB OFFERED FOR SALE, SOLD, DBLWERBD AFTER SALB,
TRANSFBRRED, PLBDGBD OR HYPOTHECATED :n THE ABSENCB OP AN
BFFECTWE REGISTRATION STATEMENT FILED BY THB ISSUER WITH THE
U.S. snc unm as AND EXCHANGE connvnssrou COVERING SUCH
sncunrnes UNDER THE SECURITIES AUT DR AN OPINION OF COUNSEL
SATISFACTORY TO THE ISSUER THAT SUCH REGISTRATION IS NOT
REQUIRED.

(k) Neither the U.S. Secun'tie8 and BxchangeConuumission(the "SEC") herany state
securities commission has approved theNoter or passed upon or endorsed the mm'ts of the OiTI¢ti11s or
coniinnned the accuracy or determined the adequacy of the Memcwazxdum, TheMemomnxdum hasnot
been reviewed by any Federal, stateor other regulatoryauthority.

(I) The unrletsigued and his, her or its Advisors, if any, have had a reasonable
opportunity to ask questions of and iocaive answers Hom a pion or persons acting on hebalf of the
Company concerning theOifedng of the Notes and the business, financial condition, results of opemnlions
and prospects of the Company, and all such questions have beam answered to the full satisfaction of the
undersigned Md his, ha' or its Advisors, if any.
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(m) The undersigned is 1.mawm:e of, is in no way relying on, and did not become

aware of the Offering of the Notes through or as a tumult of. my ram: of general soiicitadon or genus
advertising including, without limitation, any article, notice, advatisemaxt or odder communication
published fn ny uewspapu, magaazinue or similar media or broadcast war television or India, or olccnunic
mall over the Internet, in connection with the OHlering and sale of the Notes and is not subscribing for
Nota and did not become aware of the Oft'eming of the Notea through Aras adult cf any aeminar or
meeting to which the tmdexsigned was invited by, or any solicitation of a subscription by, a person not

pnsviousiy laxown to the undersigned in connection with investments in securities generally,

(lx) The undusignued has taken no action which would give rise m any claim by any

pas fn for brokerage commissions, finder' fees or the like relating to this Agxweezncnt or the transactions

contanplnwd heleby (other thanccmxmissicwns to be paid by the Company or as otherwise described in the

Merucuanium).

(o) The undersigned is not neiying on 81e Company with nu4aect Ia the law, tax,

ooonomio and related considerations of an investment in the Notes, and the undersigned has relied on the
advice of; or has consulted with, only his, her or its own Advisors.

(p) The undasipd acknowledges that any estimate or iinrvltard-Iooldng statemans
or projections provided to the undemlgled were prepared by the management of the Company in good
faith, but the! the attainment of any such projections. estimates or forward-Iooklng statements cannot be
guaranteed bathe Company or its management and should not be relied upon.

(q) No cm or written representations have bean made, Cr mal or written information
finniahed, to the lmdusimncd Cr his, her or its Advisors, if any, 'm connection did! the Offering of the
Names which are in may way incomsistmt with the information contained in the Memorandum.

(r) (For ERISA plans only) The fiduciary of the ERISA plan (the "Plan") represents
that such fiducisxy has bear infimnned of and undanstanrls the Company's investment objectives, policies
and strategies, and that the decision to invest "plan asses" (as such :am is deaned in ERISA) in the
Company i s consistent with the pmvi Zions of BR1SA that wquimva diversification of plan assets and impose
mum Fiduciary awaponaibflitilsa. The Subscdba or Plan Educiauy (a) is xeaponsible for the decision to
invest in the Company; Cb) is independent of the Company and any of its a$1iates; (c) is qualified to
make such investment decision; and (d) in making such decision, the SubsWba or Plan fiduciary has not

relied Wwila' on any advice or aucommendadon of the Company or any omits aiiliatas.

(B) The ilcuwegoing repnesentatioms, war anti and ag1ree=:m as shall survive theH I

Closing.

4. The Company's Representations and Warranties

The
undersigned, as follows:

Company hereby acknowledges, agree with and re;meaems and warrants co each of the

Te)
AganezneM and to pafcrm its obligationshenemmder. This Agteenuent has beenduly suthorizod, executed
and :Ieiivered by the Company and is valid, binding ad mfarceable against the Company 'm accomtlanoe
with its terms.

The Company has the mqp0g-are power and authority to execute and deliver this

(b) The Notes to be issuai to the ursdasdgued pursuant to this Agreement, who
issued and dciivered in accordance with the terms of this Astwtleni. willbeduly and validly issued.

4
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(c) Neither the execution and del ivery nor the perfotzuzanoe of th is Aguwnant by  the

Company will conflict with the Company's Articles of Incorporation or By-laws, as amended to date, or

result in a breach of any terms Ur provisions 08 or conatituu: a default under, any material oontnanct,
agreement or instvunzent to which the Company is a party or by which the Company is bound.

5. Condridons M Acceptance of Subscldplion

The Cu»napany's sign to accept the subscription of the lmdernigned is conditioned upon
satisfaction of the following conditions mecedaut on or before the Dana the Company accepts such
subsoripiion (any or all of which may he waived by the undersigned i n his,her or its sole discretion):

(a) No legal action, suit or pxucewdhng shall be 1>=ndins which seeks# to restrain or
prohibit the Ixansactions contemplated by this Agxuemcnt.

(b)
shall have been true and oonsct on the date of this Agurmmcnn

The rqnweseniations and wauanties of the Cmpauly contained in this Agareemem

6. Notices m Subscribers

(a) THE NOTES HAVE NOT BEEN RBGISTERBJJ UNDER nm SECURITIES ACT OR
THE secuur rm s LAWS O F ANY STATE AND ARB BEI NG  orvaxao AND SO LD I N
RBLIANCB ON EXBMPTIONS FROM THE REGISTRATION REQUIREMENTS OF TAB
SECURITIES ACT AND SUCH LAWS. THE NOTES HAVB NOT.BBEN APPROVED OR
DISAPPROVED BY THE SBC,  ANY STATE SECURITIES COM M ISSIGN OR OTHER
REGULATORY Au'rHoany. NOR HAVE ANY OF THE FORBGOING AUTHORITIES PASSED
UPON OR ENDORSBD THB MERITS OF THIS OFFERING OR THB ACCURACY OR ADBQUACY
OF THE MBMQRANDUM..l'\NY REPRESENTATION 'ro THE CONTRARY 18 UNLAWFUL.

Tb) THE NOTES ARE SUBJECT TO RESTRICTIONS ON 1'RANSFBRAB]1,N'Y AND
RESALE AND MAY NOT BB TKANSFERRED OR RBSOLD Excarr AS panmIrrso UNDER
THE SECURITIES ACT, AND APPLICABLE STATE SECURITIES LAWS, PURSUANT 'ro
REGISTRATION OR Exnmrnon T1-18RBp11om, SUBSCRIBERS SHOULD BB AWARE THAT
THEY MAY BE RBQUHQBD TO BEAR THB PINANCW. RISKS OF THIS INVESTMENT FOR AN
INDEFINITB PERIOD OFTIME.

7. Mlsoellanenus Provisions

(t>>
Agweemmt shall auwive the execution and delivery of this Agreement and the delivery of the Notes.

(a) Mqdjliqglion. Neither this Agwcment, nor any provisiems hereof, ahdl be waived,
modified, discharged or texminaiued except by an instrument in writing siglwd by the party against whumn
any waiver, modification, discharge or termination is sought.

89.- ag, The undaraigned'a leprmmtadons and wananties made in this Subscription

(c) 199139, Any party may acid any notice, request, demand, claim or other communication
hereunder to the undersigned at the address set forth on the aignattune page of this Agreanent or to the
Company at the address set toM above using any means (including pawns! delivery, expedited courier,
messenger service, fax, ordinary mail or electronic mail), but no such notice, request, demand, claim or
other coIumtmicedon will be deemed to h ve been duly given unless and until it actually is received by
the intended recipient. Any party may change the address No which notices, requests, demands, claims
and other communications hereunder are to be delivered by 8ivi11s the other psrtiea written notice in the
manner herein set forth .
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(d) Binding Elect. Except Be othenviae provided herein, this Agreement shall be binding
upon, and inure to the benciit of, the parties to this Agreement and their heirs, executors, aduuinislwWrs,
suceasors, legal representatives and assigns. If the undersigned is more than one person or entity, the
obligation of the undexaigned shall be joint and several and the agreements, repsresenltationa, warranties
and aclauowledgments contained herein and! be deemed to be made by, and be binding upon, each sunil
pawn or entity and his or Ina heirs, executors, adnuizui8tratcrs, successor, legal mpresentatives and
assigns. This Agreanent sets forth the entire agreement ad undewtalldfng between the parties as to the
subject matter ilzereof and merges and supemrsefdes an prior discussions, agreements am! understandings of
any and every name among them.

(e) Arbimgtlon. In the caseofwe dispute or breach concerning or arising Bum any part of
the Private Placement Memorandum, its enforcement or its etfwt; or any part of this subscribe
agreement, its enforcerneut or cftiact; the parties agree to mandatory binding aririuarion administered by
the American Arbitration Association (AAA) pursuant to its rules. The venue for the arbitration shall be
Phoenix, Arizona. The casts of adritrution shall he bcsme by the losing party. Attorney coats shall be
butane by the respective parties. The final decision of the arbitrator shall be rendered in writing ad is to
be final and binding upon the Parties, without appeal; provided that a pauly may seek enforwernent of the
award in an appropriate curt in the State of' Arizona.

(e) Assiqzmbiljtz. This Aglrecnwxt is not transferable or assignable by the undersigned. This
Agreement Shut! be transferable or aasiguable by the Company to a proposed publicly-Waded successor

cuunmnany,

(1) Governing Law. This Aglveemuent anil be governed by and construed in accordance with
the laws of the State of' Arizona, without giving effect to eofniiicts of law principles.

(g) Cuquntelmarts. This Agreement may be executed in two or Mme counterparts, each of
whichshall bu detuned an original, but all of which together shall constitute one and the same inst-ument.
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ALL 8u8sc1z1888s mus'r compLE1',8Tris PAGE

IN WITNESS WHBRBOF, the undersignedhas executed this Agreement on the
20 day of

Face amount ofNutes 8tIbscn"bd fan

Check Box' One»Year Notes:

4501000

M 'l'w0-Year Noise:

Manner in which Titleis to be held (Please Check Qgg):

maiwdum c l1. Trust/BsiatdPcusion or Profit sharing Plan
Date op¢n¢d~

2. 0 JointTenantswhip Right of
Survivuusinip

8. 0 As a Custodian fix:

Under the Unifcnn GiR to Minors Act at
the Stnze of

03.

4.

5.

D

Coauaulunity Plvopwrty

Tenants in Camion

D CorporationnlPartne:sl1ip/
Limited Liability Cvwuiwny

g_ Cl

10. 0

11. U

Married with Separate Property

Keogh

Tenants by the Entixuty

r:1 IRA

ALTBRNA'IWE o1sTRmu'rIon INFORMIIMTION

To direct distribution to a party other than the regiatared owner, complete the information below.

Y OU M UST  COM PLET E T HIS SECT ION IP T HIS IS AN [RA INVEST M ENT .

Name of Finn (Bank, Brokerage, Custodian):

Amount Name: .._ .. ____.* __

Accomm! Nmuba:

Representative Name:

Representative Phone Number#

Address:

city, State, zip~ _
*

IF MORE THAN ONB SUBSCRIBER., EACH SUBSCRIBERMUST SIGN.
INDWIDUAL SUBSCRIBERS MUST COMPCLBTBTHE NEXT PAGE.

SUBSCRIBERS WHICH ARE ENTITIBS MUSTcx>1vrpLErB THE PAGE THBRBAFTER.
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ExBcU*t1Qn BY s1J8scR1BBR wH1c.H 1s AN psmrv
(Corpouadon, Partnexahip, LLC, Trust, Etc.)

i a l * *

NRE ¢fE§»ti5» (p1w=¢.l im i) .ii

Date oflnoorporation nr Ozgauization:
I l l l l l _

State of Principal Once:

Federal Taxpayer Identification Number:

:safe Md zip €»a¢

Tdepizone Number

Pox Nwanmber (ifavailable)

w.a.3f.v.n.a=) .

B e
Name:
Title:

...u

[seal]

Awe: _ .. ._ _
(If Entity fs a Co!poutiou)

Adrireas

ACCEPTED this day ELFL 20_M_, on behalf nf mc Company.

By <1/1. _.__..
Peterson, Cham ran

A C C 0 0 0 5 3 6
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INVESTOR QUESTIONNAIRE

In.s4ruclion.v: Check dl sauces below which correctly describe you.

D

that you shall snbscdbe for and purchase the Notes, is  nnlasde by a plan Fiduciary,

cu You are a private business devdopmmt company as defined fn Section 202(a)(22) cfthe
Investment Adviser Act of 1940, as amended.

U

1:

You av: G) a bank, as defined in Section 3{a)(2) Rf the Securities Act of 1933, as
amended (the "Secg1;iljea A¢;"), (ii) a savings and loan association or other institution, as
defined in Section 3(=><5><A> of the Securities Act, whether actn'lg in an individual or
fiduciary capacity, a broker or dealer registwed pursuant no Section 15 of the
Securities Exchange Act of 1934, as amended (the "Bwhwxe ,A$»f")» (lg) an insurance
company as defined in Section 203) of the Securities Act, (9) an 'investment emnnpany
registered under the Investment Cutnpuny Ast of 1940, as anlended (the "Investment
Comnanv Act"), (_vi_) a Business development company as defined in Section 2(a)[48) of
the Investment Company Act, (Xii) a Snnall Business Investment Company licensed by
the U.S. Small Business Administration Nada Section 301 (c) or (d) of the Seal]
Business Mvunnent Act of 1958, as amended, a plan established and maintained by
a state, its political subdivisions, or an agency or insntxanentality of a state or its political
subdivisions, for the benefit of its employees and you have total assets in excess of
$5,000,000, or GB) an anployee benefit plan witiaint the meaning of the Employee
Retirement Income Security Act of 1974, as amended ("!RISA") and U) the decision

as
defined in Section 3(21) of ERISA, which is either a bank, savings and Iomt associeuon,
insurance coanpnny, or xegi8tered investment adviser, (2) you have total assets in excess
of $5,000,000 and the decision that you shall subscribe for Md purchase the Notes is
made solely by persons or entities that are accredited investors, as defined 'm Rule Sm of
Regulation D promulgated under the Securities Act ("Regltlation D") or (Q) you Ana a
self-directed plan and the decision that you shady subscribe for and purchase the Notes is
nrlade solely by pensions or entities that axe aecaedited investors.

You are an organization described in Section 50!(e)(3) of the Internal Revenue Code of
1986, as amended (the "Qglgg_"), s cooperation, Massachusetts or similar business oust or
a partnership, in each case not formed for the speeiic purpose of making an investment
'm the Notes and with total assets in excess of $5,000,000.

You axe s director or executive officer of the Company,

You are a natural person whose individual net worth, or joint net vvortia with your spouse,
exceeds $1,000,000 (excluding the value of yom- primary ntzsideacc) at the time of your
suiasoription for and purchase of the Notes.

D You are a nahuatl person who had an individual income in excess of$200,000 in each of
the two most recent years or joint income with your :spouse in excess of 8300,000 in each
of' the two most recent years, and who has a reasonable expectation of reaching the same
lnoome level in the cuvee year.

D Y o u are a trust, with tow! assets in excess of $5,000,000, not formed for the spedlic
purpose of acquiring the Not , whose subscription for and pxuvchsse of tile Notes is
divested by s aaphisticated person as described in Ruin 506{b)(2)(ii) ofkegularion D.

U You are an entity in which all of the equity owners me persons Ar entities described in
one of the preceding paragraphs.
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VERIFICATION OF INVESTMENT ADVISOR/BROKER

I state that I am familiar with the Hnanciai alf8\irs and investment objective of the Investor named
above and reasonably believe that a purchase of the Secudtim is a suitable investtxnent for this investor
and max the investor, otherindividually or together with his or her purchaser repuwantative,understands
the terms of an is able to evaluate the merits ofdmis Offering. i' acknowledge:

to) that I have reviewed the Memauundum, Subscription Agwarnent and forma of swusrides
preaentad to me, and attachments (if any) there;

(b) that the Subscription Agreement antiattachments thereto havebeen fully completed and
executedby the appropriate party; and

(c) that the subscription will be deemed received by the Company upon acceptance of the
Suhscripticu Agreement.

BmkerlDea1er Account Executive

(Name ofBroka/Dader) (Siwtw

(sum Address otlBrokc1!De4aler ofsml (Print Name)

(City of Brokcrlbealer O8lioc) (State) (Zip) (Reqmesentativc LD. Number)

-
(TelephoneNumberof Broker/Dealer Oflicc) (DM)

-

(Fax Number of Broker/Dada Office) (E-mail Addneas of Account Executive]
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THIS NOTE HAS NOT BEEN REGISTERED UNIIER ANY STATE SECURITIES LAWS AND
MAY NOT BE SOLD OR OTHERWISE TRANSFERRED OR DISPUSED OF EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION s'rATmmE1~a'r UNDER ANY APPLICABLE
STATE sEcURrrI.li:s LAWS, OR AN ornvlon OF COIJNSEL SATlSFAC'l'ORY TO
COUNSEL TO THE COMPANV THAT AN Exrmp'rIon FROM REGISTRATION UNDER
ANY APPLICABLE STATE sscwsnmss LAWS IS AVAILABLE.

THIS NOTE Is ONE OF A smarms OF NOTES OF THE SAME TERMS AND TENOR THAT
MAY BE ISSUED BY MAKER UP 'ro AN AGGREGATE OF $3QOUUM1

LOANGO CORPORATION

18% ONE-YEAR PROMISSORY NOTE (the Nnote9!)

s SO, UQQ ,20_
FOR VALUE RECEIVED, the undersigned malsler, Loaf Go Corporation, a Utah coqsoaation

(the "Ivla8ner"), promises to pay to the order of. . . _.. _ _ _ ._ . ._.._.___. ..
(the "1*iolder"), the principal sum of F\Pty ThNLJ.SG nd Dollars and Zero Cents <$5iQ.QQr2) in
payments of simple, man-compounded interest only of 18% pa- annum of the principal balance payablein
axreals ocnuncndng 60days Bron: the dine hereof, with B31 interestonly paglnnents paidon a monthly basis

The
Note to at

. _.__ _ __ or at such other place ea
Holdermay dwigauate in writing.

thnxeaheu' and with all principal and accrued but unpaid interest due one year firm the date lxaeotl
Maker will pay dl payments due pursuant to this Holds

Maluenr wit! be in d¢lu1t ifany of thefollowing hampensz (a) Maker fails to nnnke any payment
within ten(10) daysofwhcn due or Tb) Maker fails to perform at the time and in the mamma provided in
thisNote orany agfeeuxexutrelated to this Note.

Upoln default, Holder may declare the entire unpaid principal balance on this Note and dl accrued
unpaid mzaac immediately due, without notice, and then Maida wit! pay that amount. Upon daihult,
including failing co pay any payment within twenty (20) days of who: due m' upon the final maturity,
whichever occurs Erst, Holds, at its option, may also if permitted undo applicable law, do one or both of
the following: (a) iucmeasa the interest rate on this Note to 24%, and (la) add any unpaid accused interest to
principal and such sum will bcaur inlewst therefrom until paid at the rare provided in this Note (including
any incxoased rate). If Maker is in deduct, Maker also will pay reasonable costs and expenses of

collection including, subject to any limits nods applicable law, l-lolder's reasonable anltomey's fees and
legal expenses whether or not there is a lawsuit. If not prohibited by applicable law, Make also will pay
any court costs, in addition to all other sums provided by law. This Note shall be senior to the Makers
common and pnefexted stock.

No delay or omission on the part of Holds' in the exercise of any right hereunder shall opaque as
u waiver of such tight or of my other III! under this Note. A waiver by Holder of any nigh: or remedy
ooniened to it hezwnder on any one occasion shall not be construed as a ha to, or waiver °£ any such
right and/or remedy as to any mum occasion. Maker ad dl persons now or he=reaf'¢»er becoming
obligated or liable for the payment hexeofdo jointly and ueveeally waive demand, notice of non-payment,
protest. notice of dishonor and pwsenlmeut. No failure to aocelmee the lndebteduuess evidenced hereby

by reason of default hereunder; acceptance of a past»due installment or other indulgences granted finwmnz
time no time, shall be construed as a ovation of this Note or as a waiver of such right of acceleration or of
the light of Holder therreaker to insist upon strict compliance with The mms of this Note or to prevent the
exercise of such right of acceleration or any other right granted hereunder or by applicable law.
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No Mahler intends or expects to pay, nor do Holder intend or expect to charge, collect or accept,
any imtwest greater than the highest legal rate of interest which may be charged under any applicable law.
Should the acceleration hereof or any charges made hereunder result in the computation or ensuing of
interest in excess of such legal rate, any and all Bach excess shall be and the same is hereby W M by
Holder, and any such excess s&lallbe credited by Holds to the principal balance hauof.

Thlis Nom shall be construed andenforced according to the laws of the State of Arizonaeazcludizug
dl principle of choice of laws, conflict of !av/a or comity. Each person now or hereafter becoming
obligalaeé for the Payment of the indebtedness evidenced hereby consents to personal jurisdiction and
venue in Maricopa County, Arizona, in the event of any litigation in any way arisingout of this Note, m'
any pmparty given as security fur the amounts evidenced by this Note.

This Note shall be binding on the eruoceasors and assigns of make. Maker may not assign this

Note without the written consent of Holder. This Note shall inure to the benefit of the Holder's

successes, assigns, heirs or personal representatives. The term "Holder" used herein shall irwlude any
future holder of this Note. The teams of this Note may not be chmuuged orally.

In the case of any dispute or breach concerning or arising from any pan of this None its
enfowemcnt or its efl'r=cm the parties agree to mandtaov binding arbitration adminiateued by the American
Arbitration Association (AAA) pursuant to its rules. The venue for the arbitration shall be Phoenix,
Arizona. The costs of arbitration shall be bbmc by die lasing party. Attorney costs shall be borne by the
respective parties. The fizunl decision of the arbitrator she!! be rended in writing and is to be Final and
binding upon the Parties, without appeal; pmvldbd that a party may seek atonement of the award in an
appxnpuiale court 'm the State of Arizona.

Wheneverr possible each provision of tills Note alwLIl be intapteted in such manner as to be
effective and valid under applicable law, 'but if any provision of this Note slaall be prohibited or invalid

under such law, such pmvisicn shall be 'me&cstive to the extent of such prohibition or invalidity, without
invalidating the remainder of such pxnwdsion or the ranaining provisions of this Note.

MAKER:

LOANGO CORPORATI
A Utah

By; \..-
etewou, Chairman

ACC000541
FiLE #8480
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The undersigned hereby represents and warrants that all of its answers to this Investor'
Questimmaire are true as of Loc :late of its execution of loc Subscription Agzeemenl pursuant to which it
purchased Notes of tltc Company.

f;/ 4 44 -
Name of Purchaser [please print]

/3 .
Name of Co-Purchaser lpleasc print]

r ,Rx
4 , m

Este' of Purchas rffities please
irrowdde signature of Purchaser's duly
authorized signatory.)

SignatureOf Co-Purchaser

Name of Signatory (Entities only)
».-_ . »

Title of Signatory (Entities only)

ACC000542
FILE #8480

EXHIBIT

s- ms
ABMHTED

Ha min » .



4
x

_EXECUTION BY NATURAL PERSONS

ExactName in Which 'raw is to be Held

Name (Please Print) Name of Additional Purchaser

Residence: Number and Street Address of A8ditiona3 Purchaser

City, State and Zip Cuds fit vI State and Zip Code

Social Security Number Soul Security Number

Telephone Number Telephone Number

Fax Number (if available) Fax Number (if available)

B-Mail (if available)
"~

E-Mail (if available)

$4 44418/1744441/J5
gnaturc)

-»v
(Signature oflAdditionaI Purchaser)

ACCEPTED this day of 20 l on behalf of the Ccnnpany.

Be
Jeffrey Peterson

Chairman

ACC000543
FILE #8480
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.iI-us NDTE HAS NOT BEEN REGISTERED UNDER ANY STATE SECURITIES LAWS AND
MAY NOT BE SOLD OR OTHERWISE TRANSFERRED OR DISPOSED OF EXCEPT
PURS UANT TO AN EFFECTTVE REGISTRATION STATEMENT UNDER ANY APPLICABLE
STATE SECURITIES LAWS, OR AN OPINION OF COUNSEL SATISFACTORY TO
COUNSEL TU THE COMPANY THAT AN EXEMPTION FROM REGISTRATION UNDER
ANY APPLICABLE STATE SECURITIES LAWS IS AVAILABLE.

Tx=r1s NOTE IS ONE OF A SER}ES OF NOTES OF THE SAME TERMS AND TENOR THAT
MAY BE ISSUED BY MAKER UP TO AN AGGREGATE OF s3,0<m,(10{a.

LOANGO CORPORATION

18% ONE-YEAR PROMISSORY NOTE (the"Note")

S 90,000 Math 1 .299

(due "\'I8kcr"), promises to pay to the order of
(do "Holder"), the principal sum of

FOR VALUE RECEIVED. the undersigned maker, htmnGo Corporation, a Ulan corporation
A- Pa. soul Jon.oAn__ ___ .

nneB'1*r naorusAnD ._ Dollars and Zero Cents (590,000 1in
payments cf simple. nuwcompmnmded interest only of Is% per annum of the principal balance payable in
arrears commencing 60 days lion the date hereoll with all intswsl only payments paid on a rnomhiy basis
thereafter and with all principal and accrued but unpaid inlcresr due one year alum the date hereof. The
Ma pay all payments due pursuant 10 this Note at

_..._- law
Holder may designate in writing.

ro Holder
or at sula other pinch us

Maker will be its default if any of the following happens: (8) Maker tails to make any payment
within Ie11 (10) days emf when due or (b) Maker fails to perform at the time and In the manner provided in
this Note or my agrccmem related to this Note.

_
Upon dcliiuli, Holder may declare the eulire unpaid principal balance on this Note and al! accrued

unpaid interest immediately clue, without notice, and then Maker will pay that amount. Upon default,
including f`ailu1'e to pay any payuwnt within twenty (20) days of when doc or upon the final maturity,
whichever occurs first, Holder, at its option, stay also if permitted under applicable law, do one or both of
the following: (al increase the interest rate on this Note to 24%, and (b) add any unpaid accrued interest to
principal and such sum will bear interest therefrom until paid as the rate provided in :his Note (including
any increased rate). If Maker is in defatalr, Maker also will pay reasonable costs and expenses o'i`
collection including, s1.ti>jcct to any limits under applicable law, l-loldcrls reasonable attorneys loss atzd
legal expeuscs wlictiter or not :hero is a lawsuit. if not prohibited by applicable law, Maker also will pay
any cotuit costs, in addition to all other sums provided by low, This Note shall M senior to the Makcm.'s
common and preferred stock.

No delay or omission on the pan of Holder in the exercise of any righthereundershall operate as
a waiver of such right or at' any other right under thisNote. A waiver by Holder of any right or remedy
conferred to it hereunder on any one occasion shall not be construed as a bar lo, or waiver of. any sncla
right and/or remedy as to any future occasion. Maker and all persons now or hereafter becoming
obligated or liable for the payment hereof do jointly and sew:-ally waive demand, notice of non-paytucnt,
protest, notice of ctishonor andpresentment. No faire Io acceletatc the indebtedness evidenced hereby
by reason Rf default hereunder, acceptance of a past-due installment or other indulgences granted from
time xo time, shall be construed as u ovation ofrhis Note Or as a waiver of such right of acceleration or of'
the right of Holder uiereuNer to insist upon strict compliance with the lel'In5 of this Note or ro prevent the
exercise of such right of n:cclel'ation or any other right granted hereunder or by applicable law.

E>T-ua
ACC000466
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No Maker intends or expects to pay, nor does Holder intend or expect to charge, collect or accept,
any Interest grazer than the highest legal raw: of interest which may be charged under any applicable law.
Should the acceleration hereof or any charges made hereunder result in the computation or earing Rf
interest in excess 01' such legal rate, any mad all such exsxss shall be and the same is hereby waived by
Holder, and Amy such excess sbnll be credited by Holder to the principal balance hereof

This Note sail be construed and enforced according to the laws of the Slate ofArlzonn excluding
all principles of choice of laws, conflict of laws or comity. Each person now nr hereafter becoming
obligated for the payment of the indebtedness evidenced hereby consents to person! jurisdiction and
venue in Maricopa County. Arizona, in the eventof any litigation in any way arising out of this Note, or
any property given as security for ile aments eviclenccd by this Nome.

This roles shall he finding on the successors and assigns of Maker. Maker may not assign this
Now without :he vwitren conscnl of Holder. This Nana shall inure to the benefit of she Holder's
successors. assigns. heirs or personal represenlzurivcs. The team"Holder" used herein shall include any
future holder olllhis Note. The harms of this Noll may not he changed orally.

In do case of any dispute or breach concerning or :arising from any pan of this Not.: its
enforcement or its effect, :he parties agree to mandatory binding arbitration administered by the American
Arbitration Association (AAA) pursuant to ins rules. The venue for the arbilratluri shall be Phoenix.

n by _
respective parties. The final decision of the arbitrator shall be rendered in writing and is to be Final and
binding upon the Parties, without appeal: provided char a party may seek enforcement of theaward in an
appropriate court in the Stare of Arizona.

Arizom-1. The curls of arbi!ratIo11 slnll be borne by ill: losing parry. Attorney costs shall be bvrnc by the

Whenever possible each provision al" this Note shall be interpreted in such mtuuver as w be
eftkclive and valid under applicable law, but if any provision of this Nota shall be prohibited or inwnlixl
under such law, such provision shall be it1r.*fl'cc1ive to the extent ofsuclu prohibition or invalidity, without
invaliclnring the remains\' oilsuch provision or the remaining provisions of this Note.

.\'1AI<ER'

LOANGO coR1>oR.Anon,
a Utah corporation

By; C; 7/ . -

,w

mmllaQ.QD:
a l "

ACC0004G7
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Outlook.com Prlnt Message
11/10/14, 2:20 AM

P rint Ca me

Re: Disclosure statement

Mann:
font:

u

J e ffre y P e te rs on  (jp jpc
Tue  8/16/11 11:42 PM
Elija h Ros ov (e lija h

answers  be low.

From: "Elijah Rosov" <elijah@
To: "John Ayers" <jayers@ " J uS t i n  B i l l i ng s l e y "  < j us t i n@ _
Peterson" <jpjp@
Sent: Tuesday, August 16, 2011 5:34:18 PM
Subject: Disclosure statement

"Jeffrey

As part of the due diligence form Loaf Go must submit to Gifford a statement from each of you regarding the
following: If you could please answer these questions I will draft the documents .

Do you have any affilia tion, associa tion or re la tion to FINRA, whether direct or indirect?

NO

Will you participate in any capacity in the offering and if so, what capacity will that be?

NO

Will you receive any proceeds of this offering?

YES. REPAYMENT OF $10,000 PERSONAL LOAN MADE TO LOANGO ON 6/201 l

Have you rendered any consulting services to Loaf Go? Please include dates and any consideration received

JUNE 8, 201 I 7 666,667 SHARES OF COMMON STOCK RECEIVED BY INTER]23 CORP., FOR SERVICES
RENDERED VALUED AT $.001 PER SHARE.

EXHIBIT
https://bay169.mall lrve.com/ol/mail.mvc/PrmtMessagesl/mkt en us ACC001894

FILE #8480
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Outlook.com Print Message

Wha t is  your socia l se curity numbe r?

.

ll;¢

. .»."

1.
:L

I
I

""l;¢¢¢.

11/10/14, 2:20 AM

https://bay169.maiI.Iive.com/ol/mail.mvc/PrintMessages?mkt=en-us ACC001895 Page 2 of 2
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MINUTES OF ACTION TAKEN BY CONSENT
OF THE BOARD OF DIRECTORS

OF
LOANGO CORPORATION

a Utah corporation

The undersigned, betng ail the members of the Board of Dircctors (the "Boal'd") of
Loan Go Corporation, a Utah corporation (the "Corporation"), acting pursuant to the authority
granted by Section 16-10a-821 of the Utah Code Annotated and the Bylaws of the Corporation,
docs hereby adopt the tbilowing resolution by written consent in lieu of a meeting.

1 . Raising ofQapital

WHERAS, the Corporation needs to acquire $3,000,000 in capital in order to establish
and maintain business operations,

RESOLVED, that actions by the directors of the Corporation in taking measures to raise
$3,000,000 in capital for business operations are hereby authorized, approved and adopted; and
that a copy of such rcsolutiou be placed in the CorporaLion's minute book.

This action may be signed in one or more counterparts, each of which shall be deemed an

original and all of which together shall ccmstitutc one instrument.

11-1\

Dated: - 7 8011
I

431

Jeffrey
Dirccloi

tcrséu

Dat¢d: ,2011

Dated: 9 9' ,2011

John Aygfs
Direct<

Iqstin llingsiq
Dirac or

**

EXHIBIT

S ¢ HzACC001098
File #8480
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Outlook.com Print Message 11 10/14, 1357 AM

P rint Clusti

RE: LOANGO PPM (Cove r Ed it)

J e ffre y P e te rs on  (jp jpc

S e nt' Tue  10/11/11 12:00 P M
Lu noa h.a gronC
( ( gaa jb p c

Elijah .rostov C
da rilie .ve ga C

Looks  good. I a pprove .

Je ffrey Pe te rson (as) CEO, Loaf Go Corp .

S ubje ct: LOANGO P P M (Cove r Edit)
Da te : Tue , II Oct 2011 14:44:48 -0400
From: Noa h.AgronC
To: jp jpc e1ijah.rosov
CC: gaa@ ja p

Jeff/Elijah 9

Please review the edited PPM cover (attached). This is the documents would like to distribute to a few contacts this
week

Regards .

\ah 8. Apron I ('orp4nulte Finance

Gilford Securities Incorporated

777 SM \\e. 1701 Moor. New \ark. NY 10017

'l: 212.9-40.9203 I F: 2122231683 I NI: 917.991.8860

noah.agron@l

EXHIBIT

S- F:
ADMITTED

https: /bay169.mall.llve.com/ol/mall.mvc PrlntMessages7mkt=erl-u5

Darilie.Vega@_

ACC001908
FILE #8480
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GILFORDSECURITIES
Inc:uxl~oRA.l'EL>

April 12,2012

PRIVATE AND CONFIDENTIAL

Utah
Attention: MrJetTrcy Peterson, Chaimman

Dear Jeff'

This letter confirms the mutual intentions of Loaf Go Corporation, a Utah corporation (the
"Company" or the "Issuer") and Gilford Securit ies Incorporated, a New York corporation
( "Gilts>rq" or "Agent") to undertake a private offering of securities of the Issuer.

Subject to the satisfactory completion of our normal due diligence and subject to market
conditions at the time of the Offering (as defined herein), it is our intention to act as the exclusive
placement agent for an offering of promissory notes (collectively, the "§9Qu.r'i\i¢$") of the Company
on a "best efforts" basis in a private placement offering (the "QEgd1qgl") pursuant to an exemption
under the Securities Act of 1933, as amended (the "Securities Act"). The terms of the Securities .
will be contained in definitive documents acceptable to Gil ford .

Our proposal is based on information regarding the Company provided to us by the
Company and current market conditions as of the date of this letter, and is subject to change in the
event any such information shall change. Prior to completion of the Offering, the Issuer will have
a capitalization reasonably acceptable m Gifford. The Company exprasly acknowledges and
agrees that Gilford's obligations hereunder are on a "reasonable best efforts" basis only and that
the execution of this Agreement does not constitute a commitment by Gil ford to purchase or
arrange for others ro purchase any Securities and does not ensure the successful placement of the
Securities or any portion thereof or the success of` Gilford with respect to securing any other
financing on behalf of the Company.

Our acting as placement agent shall be subject to the following general terms, conditions
and qualifications:

I . Scrviccs. in pcrfonning its services hereunder, Gil ford will assist the Company with the
following in connection with the Offering: (a) reviewing materials prepared by the Company that
describe the Company; (b) qualifying and contacting potential investors; (c) making presentations
to potential investors; and (d) reviewing proposals from potential investors.

OF-.

591 lS3v3

EXHIBIT

LoanOu Cox' ration

ACC001140
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Loaf Go Corporation April 12, 2012

2. Placement Agent Fee.

(a) At each closing of the Offering (the "Closing"), the Company shall pay Gilford a
non~reflundable fee (the "Placement Agent Fee") equal to: (x) ten percent (10%) of the gross
amount of funds received by the Company from any investors introduced by Gifford, or from any
investors introduced by another FINRA Member (as defined herein), if that FINRA Member was
introduced to the Company by Gifford, and (y) five pendent (5%) of the gross amount of funds
received by the Company from all other investors;provided, however, if the aggregate amount
money raised in the Offering is greater than or equal to one .million five hundred thousand dollars
($l,500,000)(the"Threshold Amount"), then the Placement Agent Fee will be ten percent (l 0%)
of the aggregate amount raised, regardless of the source of the funds. The Company
acknowledges that once the Threshold Amount is raised, the Company will owe additional
compensation to Gifford to cover the Placement Agent Fee for the Closings that occurred prior to
the Closing when the Threshold Amount was raised.

(b) The Placement Agent Fee shall be paid by wire transfer to Gilford's bank account
no later two (2) Business Days airer each Closing of the Offering.

(c) The Company shall notify Gilford in advance of any Closing and Gifford shall
have the right to attend any such closing. The Company shall provide Gifford with access to alI
closing documents and shall provide Gilford with all materials deemed necessary by Gifford to
ascertain and timely collect its fees hereunder.

(d) In the event that this Agreement is terminated for any reason then,
notwithstanding any such termination, Gifford shall be entitled to the Placement Agent Fee for
any transaction which closes within twelve (IZ) months after such termination between the
Company and an investor introduced to the Company by Gifford.

3. No Material Chans8es. At the Closing, there shall be no material change in the capital
structure, capitalization or outstanding shares of any class of capital stock of the Company.

4. No Registration: Subscription Documents. The Offering will be conducted pursuant to an
exemption from registration under the Securities Act. Offering materials covering the proposed
Offering, including, but not limited to a Tenn Sheet, Promissory Note, Subscription Agreement,
and Private Placement Memorandum (such materials, as may be supplemented or amended, shall
hereinafter be referred to as the "Subscription Documents."), will be promptly prepared by the
Company and its legal counsel in cooperation with the Agent and its counsel. All appropriate
filings (and fees) at the state and federal level will be completed and paid at the Company's
expense. in this regard, all documents to be tiled shall be submitted to the Agent and its counsel
For prior approval and no amendment will be made to the Subscription Documents without the
prior consent of the Agent and its counsel, which consent shall not be unreasonably withheld or
delayed. The Subscription Documents shall provide that each of the Company and the Agent
shall have the right, in its sole discretion, to accept or reject any subscriptions in the Offering.

2
591 lS3v3
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Loaf Go Corporation April 12, 2012

5. No Material Misstatements. The Company represents, warrants and covenants that the
Subscription Documents will not contain any untrue statement of a material fact or omit to stare
any material fact required to be stated therein or necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading. All statements in the
Subscription Documents will be true and correct as at' the date of the Subscription Documents
and will be true and correct in all material respects on the Closing date(s) of the Offering.

/ "

6. lnforlrnation. The Issuer's Financial and operational history, its present condition,
financial and otherwise, and its prospects shall be substantially as represented to us. The
Company shall furnish Gifford with all financial and other infonnadon and data as Gifford
believes appropriate and necessary in order to fulfill its obligations under this Agreement, and
shall provide Gilford access to the officers, directors, employees and professional advisors of the
Company. During the Term, the Company agrees to forward the names of potential interested
parties to Gilfordthat are or become known to the Company. The Company acknowledges and
agrees that Gilford: (i) shall be entitled to rely without investigation upon all information that is
available from public sources and/or supplied to it by the Company or any advisor of the
Company; (ii) shall not be responsible for, and need not verify, the accuracy, completeness or
sufficiency of the information described in clause (i) above, and (iii) shall be entitled to assume
that all projections made available to Gilford will have been prepared in good faith based upon
reasonable assumptions. The Company agrees to promptly notify Gil ford if it leads of any
material inaccuracy or misstatement in, or material omission from, any information previously
delivered to Gilford. In addition, Gifford shall be fully informed of any events, which might have
a material effect on the business, operations, financial condition or prospects of the Company.

7. Blue Sky. The Offering will be qualified for sale under the "Blue Sky" or securities laws
of such states as the Company and the Agent may reasonably request. The necessary legal work
for such qualifications will be carried on at the Company's expense by counsel for the Company,
or in the Agent's discretion, by counsel for the Agent.

8. Fin.der's Fees. The Company and the Agent each represents and acknowledges that there
are no claims for services in the nature of a finder's fee nor are there any royalties, commissions
or other payments (each, a "Finder's Fee") due to any other person or entity with respect to the
proposed offering contemplated hereby, and that they shall conduct the Offering in compliance
with applicable law, including appropriate exemptions from registration under securities laws.
We shall compensate any of our personnel, who may have acted in such capacities, as we shall
determine.

9. Expenses. Regardless of whether the Offering is consummated, the Company shall
reimburse Gifford within ten (10) business days of receipt of invoices from Gifford, for all
reasonable out-of-pocket expenses incurred by Gifford in connection with this Agreement,
including but not limited to expenses related to communications, printing, copying, delivery,
meals and travel. If the Offering is consummated, the Company will pay all expenses related to
the Offering, including, but not limited to, the fees and expenses of its counsel, Gilflord's legal
fees, all printing and duplication costs related to the Subscription Documents and any exhibits

3
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Loaf Go Corporation April 12,2012

thereto, in such quantities as the Agent reasonably deems necessary and all postage, mailing and
express charges and other expenses in connection with the delivery of copies of the Subscription
Documents. The Company shall also bear all expenses in connection with Blue-Sky registrations
(including legal fees of the Company's counsel and filing and legal expenses), registrar and
transfer agent fees, accounting fees, and issue and transfer taxes, it' any.

10. ..._ -..
and the reasons therefore are reasonably related to a material adverse change in the business or
financial results, prospects or condition of the Company, or a material adverse change Io market
conditions or if the proposed Offering is not completed because of the Company's actions or
failure to take such actions as are reasonably required hereunder and Gifford is prepared to
perform in accordance with the terms herein, then, in any such case, subject to Section 9, the
Company agrees to promptly pay Gifford its actual out of pocket expenses.

Material Adverse Change. If Gifford does not or fails to complete the proposed Offering

members of the Financial Industry Regulatory Authority, Inc. (each, a "FINRA Ivlembcr") who
may act as sub-placement agents and/or dealers in connection with the proposed Offering
contemplated herein, but the Company shall have no liability to such entities for fees and
expenses incurred in connection with their participation in the Offering, and Gilford shall be
responsible for their compensation.

O;her...A§I°Qm.cnts. it is understood that Gilford may enter into other agreements with

,a

12. Opinion of Counsel. On the date of each Closing, the Agent shall receive the opinion of
counsel to the Company dated the date of the Closing and addressed to the Agent and to each
purchaser of Securities in the Offering, which opinion shall include customary opinions for
private placements and shall be in form and substance reasonably satisfactory to the Agent's
counsel.

13. No Liability for Exgonses. Gilford shall not be responsible for any expense of the
Company for any charges or claims related to the proposed financing or otherwise if the sale of
securities to be offered contemplated by this letter is not consummated,

14. Indemnification_A_greemQn;. The Company and Gifford hereby agree to the terms and
conditions of the Indemnification Agreement attached hereto as A_pp_endi.x Awith the same force
and effect as if such terms and conditions were set Forth herein,

15. Term: Survival; Severabiiitv. The term (the "Term") of Gilford's engagement under this
Agreement will begin on the date hereof' and end on the earlier of: (i) the consummation of the
Offering, or (ii) five (5) days after receipt by either party of written notice of termination given by
the other party,provided, however, the Company may not give notice of termination prior to June
l, 2012. The agreements and statements contained in this Section 15 and in Sections 2, 9, 13, 14,
17, 18 and 19, and Appendix _A to, this Agreement shall remain operative and in full force and
shall survive the termination of the Agreement. if any provision hereof is unenforceable or
invalid, it shall be given effect to the maximum extent it may be enforceable or valid, and such

4
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Loaf Go Corporation April 12, 2012

unenforceability or invalidity sl'18lI not affect the enforceability or validity of any other .provision
o"this Agreement.

16. Conflicts. The Company acknowledges that Gifford and its affiliates may have and may
continue to have investment banking and/or other relationships with parties other Dian the
Company pursuant to which Gifford may acquire information of interest to the Company. Gilford
shall have no obligation to disclose such information to the Company, or to use such information
in connection with this Agreement.

17. Notices. All notices and other communications hereunder shall be in writing, mailed by
registered or certified mail, with return receipt requested, or delivered by a nationally recognized
overnight courier, or hand delivery. Notices and other communications shall be effective: (i) if
given by mail, three (3) days after deposit in the U.S. mails, postage prepaid, addressed to such
party Ar the address set forth above (or such other address as such party may specify in writing to
the other party) (each, an "Ar_:giress"), or (ii) if given by courier or by hand delivery, when
delivered to the Address of such party.

18. Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of New York applicable to agreements made and to be fully performed
therein. Any disputes which arise under this Agreement, even after the termination of this
Agreement, will be heard only in the state or federal courts located in New York, New York.
The parties expressly agree to submit themselves to the jurisdiction of the foregoing courts in
New York, New York. The parties expressly waive any rights they may have to contest the
jurisdiction, venue or authority of any court sitting in New York, New York. In the event of the
bringing of any action or suit by a party against the other party hereto arising out of or relating to
this Agreement, the party in whose favor the final judgment or award shall be entered shall be
entitled to have and recover from the other party its costs and expenses incurred in connection
therewith, including its reasonable attorneys' fees. ANY RIGHTS TO TRIAL BY JURY WITH
RESPECT TO ANY SUCH ACTION, PROCEEDING OR SUIT ARE HEREBY WAIVED BY
GILFORD AND THE COMPANY.

19. In/Liscellaneous. This Agreement may not be modified or amended except in writing
signed by Gilford and the Company. This Agreement shall be binding upon and inure to the
benefit of both Gilibrd and the Company and their respective assigns, successors and legal
representatives. This Agreement (together with Appendix A) constitutes the entire agreement of
Gilford and the Company with respect to the subject matter hereof and supersedes any prior
agreements. If any provision of this Agreement is determined to be invalid or unenforceable in
any respect, such determination will not affect such provision in any other respect, and the
remainder of this Agreement shall remain in full force and effect. This Agreement may be
executed in counterparts (including facsimile or electronic counterparts), each of which shall be
deemed an original but all of which together shall constitute one and the same instrument.

S
591 I 53v3
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Loaf Go Corporation April 12, 2012

We look forward to working with you on the Offering. If the foregoing accurately sets forth our
understanding and agreement, kindly sign this Agreement and the enclosed executed copies and
return two (2) copies to us.

Very truly yours,

Y.

By:

GILFORD SECURITIES "D

Robert A. Malay
President

ORP ORATED

8/

ACCEPTED AND AGREED TO THIS

day of April 2012

LOANGO CORPORATION
/"'*=~

By~ ._ . ..
Jeffrey Patterson
Chairman

6
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Lcango Corporation
General Ledger

All Dates

Da te
mlmwm

Num Adj Name Memo/Description Split Amount Balance

06/17/2011 Deposit Deposit 10000.00 10.00000

09/2812011 Deposit Deposit 30.000 OO 40.000 00

10/06/201 1 \Mre transfer fee

Capital
Contribution

Capital
Contrtbutson

Bank Charges ~25.00 39,975 00

10/061201 1

Cash
Expense

Deposit

Bank of America-
vendor

Deposit 45.000 00 84,975.00

10/11/2011 Cash
Expense

undefined outgoing
transfer

Capri
Corviribution
Unoategcrszed
expense

.10,00000 74,97500

10/1 1/2011

WIRE TYPEWIRE OUT
DATEM 1011 TIMEOS17'
ET TRN:2011101 100071143
SERVICE REFD03310
BNFGARY AGRON
ID4120015632 BNF
BK:VECTRA BK COLO
RADO NATL ID:102003154
PMT DET:673a0500
V\Are transfer fee Bank Charges .25 00 74.95000

10/1312011 V\hretransfer fee Bank Charges .2500 74,925 00

10/13/2011

Cash
Expense

Cash
Expense
Cash
Expense

Bank of America-
vendor
Bank of America-
vendor

undefined outgoing
transfer

WiRE TYPELBOOK OUT
DATE:111013 TlMEL1209
ET TRni2011 101300164454
RELATED REFI67570508
BNF1JEFFREY S
PETERSON
10;457018843307

Uncategorized
expense

.10,000.00 54,925.00

10/13/2011 Deposit Deposit 25.000 00 89.925 00

1C/1312041 Cash
Expense

undefined outgoing
transfer

Capital
Contribution

Uncategorized
expense

~10,00000 79,925.00

T0/13/2011 Transfer BoFa Savings
2939

»1,00000 78.92500

10/18/2011 Cash
EX99l'\S8

undefined outgoing
transfer

Uncategcrxzed
expense

~773.80 ;88151.20

10/19/2011 Deposit Deposit

VVIRE TYPE: vvlRE OUT
DATE 111011 TIME 0617
ET TRN32011101100071143
SERWCE REF003310
BNF GARY AGRON
IDz4120015632 BNF
BKEVECTRA BK COLO
RADO NATL 1D;102003154
PMT DET167380500

Online Banking transfer to
Sav 2939 Confirmation#
1654420740

TRANSFER LOANGO
CORPORATIONCurporation
Service Cc>nv1rmation#
4098181182

counter credit s0.000.00 128,151.20

10/1912011 Vwe transfer fee

Capital
Conlribuison
Bank Charges .10.o0 1254120

10/24/201 t

Cash
Expense
Cash
Expense

Bank of America-
vendor
undefined outgoing
transfer

UflIc3l8Qor3z€d
expense

.2.501 86 125,639 34

10/2512011 Cash
Expense

Advance Loan
Technologies

Uncategorlzed
expense

-9.00000 11653934

10/25/2011 Transfer MvestmrM in
Phnippmes

-7,698 99 108.940 35

>
o
o
o
O
o
of
\ |
w

TRANSFER LOANGO
COF2PORATION;COrpOrat\or1
Service Confirmation#
4098181182

WIRE TYPE;WIRE OUT
DATE111027 TIME50541
ET TRNz2011 102600261560
SERVICE REF3001880
SWFADVANCE LOAN
TECHNOLOGIES
1010001041 10944 BNF
8K:SUNTRUST BANK
ATLANTA 19061000104
PMT DET. 68139522
WIRE TYPEzFX OUT
DATE 111028 TQME 1645
ET TRN2011 102300253592
FXPHP 316280 '38 41 .0808
BNF ALDRIN BALDONADO
ID.9835-0042-25 BNF
BKIBANK o F THE

EXHIBIT

Awe: WE

https://qbointuit.com/qbo36/repons/983620334/execute?mtid=983620334-GEN-LEDGE. 4/24/2012



Report:General Ledger Page  2 of 13

Date Ty be Na me MemoIDescription Split Amount Balance1
Num Adj

I

10/27/2011

PHILIPPINE IDJBOPIPHMM
PMT DETI68076246 /FXR
EF/TE-3~29-97158184

Wire transfer fee Bank Charges -25 00 108815 35

1 w07I2011

Cash
Expense
Cash
Expense
Transfer

Bank of America-
vendor

Bank Of America~
vendor

Bank Charges 15000 108,90035

11/07/2011 Investment in
Phiiippmes

42.13507 96.75528

11/08/2018 Bank of America~
vendor

ONLINE BUSINESS SUITE
ACCT MGMT SERVICES
WIRE TYPEFX OUT
DATE 111109 TIME 1443
ET TRN 2011 110800190009
.'XPHP 500000 00 41 2023
BNF INFOBENEFIT
CORPORATION
lD004858013633 BNF
BKzBANCO DE ORO
UN1BANK, I IDBNORPHMM
PMT
DETi68752442 /FXREF/TE-
3-3- 1 c0128805

Wire Transfer fee Bank Charges -35 OG 96.73028

11/08/2011

Cash
Expense

Transfer Investment in
Philippines

-12.06374 a4.se6.s4

12105/201 1 Transfer lnveslmem in
Philippines

-12.129 36 72,537 18

12/05/201 1

VVIRE TYPE.FX OUT
DATE111117 TIMEl1545
ET TRNsZD11 11 1600231 198
FXJPHP 500000.00 4 1 A465
BNF;lNFOBENEFIT
CORPORATION
ID:004858013533 BNF
BK:BANCO DE ORO
UNIBANK, I IDBNORPHMM
PMT
DETz69108232 lFXREF/TE-
2-34-101755562

vwRe TYPEiFX OUT
DATE1 1 1206 TiME0926
ET TRNs201 1 120500139359
FXCPHP 500000.00 412223
BNFzINFOBENEFIT
CORPORATION
|DiOM858013633 BNF
BKzBANCO DE ORO
UNIBANK, l IDTBNORPHMM
PMT
DET.69911828 /FXREFHE,
3~33-105241678
Wre Try"sfer fee Bank Charges ,3500 72.502 18

12/07/2011 Wee Transfer fee Bank Charges -15 00 72.487 18

12/07/201 1

C s h
Expense
Cash
Expense

Cash
Expense

Bank of America»
vendor

Bank of Amenca-
vendor
Purl Ccmmunvcalion
LLC PHOENIX

Office
Expenses

-153 02 72.334 16

12/08/2011 undefined outgoing
transfer

CHECKCARD 1206 PURL
COMMUNICATIONS LLC
PHOENIX AZ
24493981340187000001007
CKCD 7338
4635880004556601

Counter Debit ,325 00 72,009 15

12/14/2011

Cash
Expense
Transfer

Uncategorized
expense
Investment in
Phiiippmes

.25D00(l 71,759 16

12/15/2011 Bank of America-
vendor

BillingTree DESL8772439724
1Dz626262 !NDN5LOANGO
CORPORATION CO ID42~
1578037 CCD

V\hre Transfer fee Bank Charges .25 00 71_734 16

12/$5/2Q  ̀1

Cash
Expense
Transfer Compass

Estate
Planning

-15,000 00 56,734 16

12/16/2011 Bank of Amerlca~
vendor

WIRE TYPE BOOK OUT
DATE 111215 TIME 1310
aT TRN 201 1121500215072
RELATED ReF;7040(saa4
BNF.COMPASS ESTATF
PLANNING, L
ID'004371853296
Wre Transfer fee Bank Charges .35 00 5559916>

o
O
o
o
o
of
\|
A

12/16/2011

Cash
Expense
Transfer weRE TYPEFX OUT

DATE. 111219 TIME.t456
ET TRN:2011121600233436
FX.PHP 200000 OF 415573
BNF§INFOBENEFiT
CORPORATiON

Investment in
Philippines

-4,80108 61.898.08

https ://qbcnintuit.com/qbo36/reports /983620334/execute '? rptid=983620334-GEN LEDGE. , . 4/24/2012



Report: General Ledger Page 3 of 13

Date Ty pa Num As; Name MemolDescriptior» Split Amount Balance

12/1912011 Transfer Investment in
Philippines

-478.63 51.41945

12119.'201 1 Bank of Amenca-
vendor

ID 004858013633 BNF
BK:BANCO DE ORO
UNIBANK, I IDTBNORPHMM
PMT
DET 70477490 /FXREFlTE-
3~2-107741900
WIRE TYPE:FX OUT
DATE: 111220 TlME1630
ET TRN.2011121900275916
FXLPHP 20000.00 417855
BNFIINFOBENEFIT
CORPORATION
ID:004858013S33 BNF
BKzBANCO of oR
UNIBANK. I IDJBNORPHMM
PMT
DET 70567090 /FXREF/TE-
3-33-108248604
Wire Transfer fee Bank Charges -3500 51,38445

1212112011

Cash
Expense

Transfer investment in
Philippines

.4,8109B 46,573.47

12/21/2011

vv1RE TYPEFX OUT
DATE111223 TIME1711
ET TRN2011 122100286588
FX'PHP 200000.00 41 5716
BNF;1NFOBENEF1T
(:ORPORAT1ON
1D;004s5801a6aa BNF
BK:BANCO DE GRO
UNIBANK I IDLBNORPHMM
PMT
oET:70678468 1pxR&FrrE-
3-28-108752755
\Mre Transfer fee Bank Charges -35 DO 45,538 47

12/28/201 1

Bank of America~
vendor
Bank of America-
vendor

V\hre Transfer fee Bank Charges ~35 00 46.50347

12/28/2011

Cash
Expense
Cash
Expense
Transfer Investment m

Philippines
-6_0(}0.73 4050214

01103/2012 Transfer BoFa Savings
2939

-40,297 74 205.C3

01/09/2012 Cash
Expense

Bank of America-
vendor

Bank Charges -1500 190.00

01/12/2012 Transfer BoFa Savings
2939

1,000.00 1.190 00

01/12/2012 Transfer Investment in
Philippines

-861 91 328 09

01/26/2012 Transfer Investment in
Philipp¢nes

-36,000.00 .3557191>
o
o
o
o
o
of
UP

01/26/20-12 Cash
Expense

Bank of Arnenca-
vendor

WIRE TYPEiFX OUT
DATF111229 TIME 0693
FT TRN12011 122800092303
FXtPHP 25G000.00 41 6616
BNF?INFOBENEFlT
CORPORATION
1900485804633 BNF
BK;BANCO DE ORO
UNIBANK, 1 IDBNORPHMM
PMT
DET;70eosso6 lFXREF/TE-
3-32-109919230

Online Banking transfer lo
Sav 2989 Confirmation#
2853291232
Wre Transfer fwShow
additional information for
activity type bank charge -
15.00 ONLINE GUSINESS
SUITE ACCT MGNT
SERVICES
Online Banking Transfer from
SAV 2939 Confirmation#
1440621052
WRE TYPE FX OUT
DATE21201 17 TiME 1713
ET TRN201201 1200262338
FXzPHP 3606465 41.8425
BNF:INFOBENEFlT
CORPORATION
ID:004858013633 INF
BK;BANCO DE ORO
UNIBANK. I iD BNDRPHMM
PMT
DETz71631314 /FXREF/TE-
3~25~113077216
BIHingTreeSetil
DES8772439724 iD0-
Upfront Refer inN:LoanGo
Corporation CO 1D;42~
1578037 CCD
Wire Transfer fee Bank Charges -35 00 -35,706 91

https1//qbo.intuit.com/qbo36/reports/983620334/execute'?rptid==983620334-GEN_LEDGE,.. 4/24/2912



Report: General Ledger Page  4 of 13

Ty pa Num Adj Name Memo/Description
_l

Date

02/06/2012

Amount

_15679

Balance

-35,863 70Cash
Expense

Amazon Web
Services

sum

Office
Expenses

02/06/2012 Transfer l(1V€S!M@n( in
Philippines

36,000.00 13680

G2/G7/2012 Cash
Expense

Bank of Amerlca~
vendor

Bank Charges -1500 121 so

02/15/2012

CHECKCARD 0204 Amazon
Web Services
aws amazorx,coWA
24692162035000894717297
CKCD 7399
48358e0004556€s1
RETURN OF POSTED
CHECK / ITEM (RECEIVED
ON 01-26) ELECTRONIC
TRANSACTION

Show additional information
for activity type bank charge
»1500 ONLINE BUSINESS
suiTE ACCT MGMT
SERVICES
\Mie Transfer fee Bank Charges -35.00 86 30

02/15/2012

Bank of America-
vendor
Bank of America-
vendor

Wire Transfer fee Bank Charges -35.00 5180

02/'21/2012 15 -SPLIT- -36,000 00 »35,94870

02/21/20t2

Cash
Expense
Cash
Expense
Journal
Entry
Transfer lnveslmem in

Phdippmes
3500090 51 30

02/23125312 Transfer BoFa Savings
2939

40.00000 40,051 30

02/2412012 Transfer investment in
Phiiippmes

~36.000 00 4,051 30

02/29/2012 Transfer Investment in
Philippines

.6,12888 -2,077.58

02/29/2012 Transfer BcFa Savings
2939

5,000 00 2,922 42

02/29/2012

BIIIirxgTreeSettl
DES.8772439724 ID:0-
Upfront Refer lnDnLoanGo
Corporation CO ID 42-
1578o3; CCD
Oni me Banking transfer from
SAV 2939 Confirmation#
4202012508
BIIlingTreeSettl
DE$;8772439724 ID10-
Upfront Refer INDNiLoanGo
Corporation CO ID:42-
1578037 CCD
weRE TYPEzFX OUT
DATE:12oao1 TIMEzGSO4
ET TRn;2012022900046912
FXIPHP 250000.00 40 7905
BNFINFOBFNEFIT
CORPORATION
tD;00485a01a63s BNF
BKLBDO unrBA~K. INC.
IDTBNORPHMM PMT
DET73746 966 IFXREFITE-
3-72-125125771
Online Banking transfer to
CHK 2955 Confirmation#
0249131812

Wire Transfer Fee Bank Charges ~15.00 2,907 42

02/29/2012

Bank of Amenca-
uendor

Bank of America»
vendor

Wire Transfer Fee Bank Charges -35 00 22872.42

02129/2012

Cash
Expense

Cash
Expense
Transfer lrwestmem in

Philippines
.6,1288e8 .3,256.46

0?105112012 Transfer BoFa Saver~;;s
2939

5,009 00 1,743 54

03105/2012 Cash
Expense

Amazon Web
Sel'vic6s

Office
Expenses

~554.}'6 1.18875

>
c'>
Ooooof
m

03/OF /2012 Transfer

WiRE TYPEJFX OUT
DATE;120301 TIME0604
ET TRN 2012022900046912
FXzPHP 250000.00 40.7905
BNFLINFOBENEFIT
CORPORATION
ID3004658C13633 BNF
BKBDO UNIBANK. INC
IDBNORPHMM PMT
DET 73746 966 /PXREF/TE-
4.72-1¢_5125J71
Online Banking transfer from
SAV 2939 Confirmation#
38981 11581
CHECKCARD 0303 Amazon
Web Services
awsamazon CQWA
246921620530DD560844859
CKCD 7399
4635880004556601
WIRE TYPETFX OUT
DATE:120306 T\ME:1609
ET TRN12012030500264437
FX;PHP 250000.00 408572
BNFIINFOBENEFIT
CORPORATION

Investment »n
Philippines

.6118 87 -4,930 GO

https://qbo, intuit.com/qbo36/reports/983620334/execute?rptid~'=983620334-GEN__LEDGE... 4/24/2012



Report: General Ledger P a ge  5  of 13

Date Ty pa Num Adj Name Memo/Description Split Amount Balance
Y

03/05/2012

\D (*":/1858013653 BNF
BK:BDO UNIBANK, INC
lD:BNORPHMM PMT
DET 74067 006 /FXREF/TE,
3.35.126326564
Wire Transfer Fee Bank Charges -3500 4,965.09

03/0512012

Cash
Expense

Cash
Expense

Bank of AmerLca~
vendor

Bank of America-
vendor

Bank Charges -15.00 -4,980.09

03/08/2012 Cash
Expense

USGLOBALMAILCOM
HOUSTON

Stationery &
Printing

-335 43 .5,315.52

03/13/2012 Transfer BoFa Savings
2939

5.000 00 -315 52

03/14/2G12

Hide additional information
for activity type bank charge
-15,00 ONLINE BUSINESS
suiTE ACCT MGMT
SERVICES Edit description

CHECKCARD 0306
usGLoaALmAiLcc>m
HOUSTON TX
2447268206795238244i299
CKCD 51 1 1
4esse@0004ssee01
Online Banking transfer to
CHK2955 Confirm:-mion#
4'i67497753

Wire Transfer fee Bank Charges -25 00 ,340 52

03/1412012

Bank of Amer\ca~
vendor
Bank of America»
vendor

Wire Transfer fee Bank Charges -35 00 -375 52

03/14/2012

Cash
Expense

Cash
Expense

Transfer Investment in
Phiiipptnes

.2.851 93 -3,227.45

03/14/2012 Cash
Expense

ELIJAH ROSOV
(sCHOoLS
FEDERAL)

Uncategorize<3
expense

4,500 00 .4,727 45

03119/2012 Bank of America-
vendor

WIRE TYPELFX OUT
DATE11203W5 TIMEi0539
ET TRn;20120a14000ss8ss
FX:PHP 115870.00 496286
BNFzINFOBENEFIT
CORPORATION
IDf004868013633 BNF
BK;BDO UNIBANK, INC
!DBNORPHMM PMT
DET74459 304 /FXREF/TE~
358428437098

WIRE WPEMRE OUT
DATE 120414 TlME:05J8
ET TRN 2012031300253695
SERVICE REFi001566
BNFELIJAH ROSOV
ID;4326438207 BNF
BKzDESERT SCHOO LS
FEDERAL ID? 122187238
PMT DETI74451262

Wre Transfer fee Bank Charges -35.00 -44762116

03/19/2012

Cash
Expense
Transfer Investment in

Philippines
_122728 -5,989 73

03/19/2012 Transfer BcFa Savings
2939

500000 -98973

03/21/2012 Transfer Investment in
Philippines

»300 00 -1,289.73

03/22/2U12 Cash
Expense

USGLOBALMNLCOM
HOUSTGN

Stationery 8
Prmhng

-15 00 -1,30473

03/28/2012

WIRE TYPEIFX OUT
DATE 20321 TIME4719
ET TRN20120319002s?56."
FX;PHP 50000 00 40 7405
BNFilNFOBENEF\T
CORPORATION
1U004858013633 BNF
BKLBDO UNIBANK, INC
ID BNORPHMM PMT
DET 74704 1815 IFXREFITE-
3-49-129824145
Online Banking transfer to
CHK 2955 Con9rma!bon#
3719184809
BH\ingTree Sett
DES18772439724 1DT803060
lNDN:LoanGo Cofporatiorx
CO ID:42-1578037 CCD

CHECKCARD 0320
USGLOBALMAILCOM
HOUSTON TX
24472682081952308676053
CKCD 511 1
4635860004556601
voided .. Wire Transfer fee Bank Charges 0 00 -1,304 73

03128/2012

Bank of Amerlca-
V~'.HdO{

Bank of Ameruca-
vendor

Wire Transfer fee Bank Charges -35.00 -1.33973

>
0
o
o
o
o
of
\ I

04/06/2012

Cash
Expense
Cash
EXP€HSQ
Transfer Online Banknrvg transfer to

CHK 2955 Conwfmation#
2773735171

BoFa Savings
2939

10,000.05 8,650.27

h ttp s :/ /q b o . in tu it . c o m /q b o 3 6 /re p o rts /9 8 3 6 2 0 3 3 4 /e xe c u te '? rp tid =9 8 3 6 2 0 3 3 4 -G E N_ LE DG E . . . 4/24/2012
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Report: General Ledger

Total for Bofa Checking. 2955
»"~ .

Date

v04/11/2012

Type

Transfer

cl§i¥8i§§£

Num As; Name

Online Banking transfer to
CHK 2955 Confirmation#
0417624360

Memolbescription

BoFa Savings
2939

Split

518,660.27

Amount

10.000 00

Page 6 Rf 13

Balance

18.66027

07/29/2011 Wire Transfer fee Bank Charges ~1$.00 -15 00

0é*.'31/2011 V\hre Transfer fee Bank Charges -1500 ~ao 00

09/30/201 1

Cash
Expense

Cash
Expense

Cash
Expense

Transfer

Bank of America-
vendor

Bank of America-
vendor

Bank of America~
vendor

Wire Transfer fee Bank Charges -15 00 ~45 00

10/13/2011 1,000.00 955.00

10/25/2011

Online Banking transfer to
Sav 2939 Confirmation#
1654420740
\Mre transfer fee

Bora
Checking
2955
Bank Charges -35 00 920 00

10/31/2011

Bank of America-
vendor

Bank of America-
vendor

Wire Transfer fee Bank Charges ~15.00 905.00

10/3112011 4 ~SPLlT- 0.04 905.04

11/16/2011 WereTransfer fee Bank Charges -35.00 87004

11/30/201 »

Bank of Ame1ic8~
vendor
Bank of Amer»ca~
vendor

Wire Transfer fee Bank Charges .1500 855 04

11/30/2J11 6 -SPL!T~ 0 05 BUS 09

12/30/2011 8 -SPLlT~ 0 04 855.13

12/30/2011 Bank of America~
vendor

Wire Transfer fee Bank Charges -1500 84013

01/03/2012

Cash
Expense

Cash
Expense
Journal
Entry
Cash
Exp- Rad

Cash
EXD€D$41:
Journal
Ernry

Journal
Entre

Cash
Expense
Transfer 40297.74 41.137 87

01/12/2012 Transfer

Online Banking transfer to
Sav 2939 Confirmation#
2863291232
Online Banking transfer from
SAV 2939 Contirmatvon#
1440621082

-1.000.00 40,137.87

01/26/2012 Journai
Entry
Tf8¥'l$lcl'

10

Bofa
Checking
2955
Bofa
Checking
2955
-SPLIT- 2 56 40_140 43

01/26/2012 Investment in
Philippines

-866 32 39.274 11

02/15/2012 Transfer

WIRE TYPEFX OUT
DATE.1zo1so TIME21825
ET TRN 201201260D248242
FXPHP 35257 06 40.6977
BNFINFOBENEFIT
CORPORATION
ID.004858013633 BNF
BK:BANCO DE ORO
UNIBANK_ I IDBNORPHMM
PMT
DET.72216472 IFXREF/TE~
3-29-116868883
TRN12012021500289861
FXzPHP 35758.34 40.4982
BNFfINFOBENEFlT
CORPORATION
lD0D4858013633 BNF
8K:BDO UNIBANK. INC
ID BNORPHMM PMT
DET 73174 920 /FXREF/TE~
3~29-121481084

Investment in
Phniippines

~8B2.96 38.391 is

02/21/2012 11 -SPL.T. 70.000 of 10e.°91 15

02/173/2012

JoumfJI
FII\'Yy
Transfer -40,000.00 68,391.15

02/24/2012

Online Banking transfer from
SAV 2939 Confirmation#
4202012506
Wire Transfer fee

Bofa
Check'ng
2955

Bank Charges -35.00 88.356.15

02/24/2012

Cash
Expense

Cash
Expense

Transfer

Bank of America-
vendor
Bank of America~
vendor

VWe Transfer fee Bank Charges .35000 68,321 15
>
o
O
o
o
o
of
\|
of

02124/2012 WIRE TYPE:FX OUT
DATE:120227 TIME:1455
ET TRN;20120224002229B6
FX;PHP 39425 17 40 693
BNF:INFOBENEFlT
CORPORATION
HJ004858013633 BNF

Investment in
Philippines

36884 67,352.31

https://qbo.intuit.com/qbo36/reports/983620334/execute'?rptid=983620334-GEN_LEDGE... 4/24/2012
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Report: General Ledger

Total for BoFa §9viwQ§ 2939

Total for Compass Estate Planning

02/29/2012

02/29/2012

03105/2012

03/13/2012

02/13/2012

03/13/2012

03/t9/2012

03/28/2012

04/06/2012

04/07/2012

04m/2012

12/1512011

Date

{

Transfer

Joumai
Entry
Transfer

Cash
Expense
Transfer

Transfer

Transfer

Transfer

Journal
Entry
Transfer

Transfer

Transfer

Ty pa Num

12

13

g.

I
4

Ad;

Bank of Amenca-
vendor

Name

BKBDO UNIBANK INC
IDBNORPHMM PMT
DET 73566 148 /FXREFlTE-
3~64-124182290

Online Banking transfer to
CHK 2955 Confirmation#
0249131812

Online Banking transfer from
SAV 2938 Ccrttirmatxon#
38981 t 1581

Wire Transfer fee

Online Banking transfer to
CHK 2955 Confirmation#
4167497753
WIRE TYPE'FX OUT
DATE'120314 TIME;1625
ET TRN2012031300233575
FXiPHP 25511 (38 40 522
eNFINFO8ENEFIT
CORPORATION
ID 004858013633 BNF
BKzBDO UNIBANK. INC
IOBNORPHMM PMT
DETi74446 128 /FXREF/TE-
3-20-128348898
Online Banking transfer to
CHK 2955 Confirmation#
3719184309

WIRE TYPEl:x OUT
DATE:120329 TIME11426
ET TRNJ20120328C021C649
FX1PHP 29B54,78 40.788
BNF INFOBENEFIT
CORPORATION
ID 004858013637* BNF
BK.BDO UNIBANK. INC
ID BNORPHMM PMT
DET 75122 852 n XHEF/ ..E-
3.21-131905195
On..ne Banking transfer to
CHK 2955 Connrmarion#
2773735171

Online Banking transfer to
CHK 2955 Confirmation#
0417624350

W IRE TypEB00K OUT
DATE 111215 TIME 1310
ET TRN 201 1121500215072
RELATED REF 70406964
8NFiCOMPASS ESTATE
PLANNING, L
lDf004371853296

Memo/Description

Bofa
Check:ng
2955
-SPLIT-

Bofa
Checking
2955

Bank Charges

Bora
Checking
2955
Investment in
Philippines

Bofa
Checklng
2955
Investment In
Phniippines

Bora
Checking
2955
-SPLIT-

Bora
Checking
2955

Bora
Checking
2955

Split

s 45.000.00

Amount

$25,962.27

~10.000 00

,10,000 00

.15.000 00

-5.900 00

-5,000.00

~5.000.00

-5.00000

629.57

-73195

~35 00

2 93

3 .55

Page 7 of 13

Balance

62.352 31

62.355 24

52.82024

57,355.24

57,320.24

511690.67

45500.00

45.958 72

46.69057

35.96227

25,962.27

85,958 72

L *:r»> fair ..

*Pb T?ansfer Bora
Checking
2955

4.698.99 _7_698 89

>
o
o
o
o
o
of
co

11/07/201 1 Tl'aN¢f€f

WIRE TYPE;FX OUT
DATE: 111026 TIME 1845
ET TRN;2011102500253592
FXtPHP 316280.68 410808
BNFzALDRIN BALDONADO
1D:9835<0042-25 BNF
BKBANK O F THE
PHILIPPINE ID:BOPIPHM'<'
PMT DET 68078246 /FXR
EF/TE,3,29.97I58164
WIRE TYPE FX OUT
DATE 111109 TIME 1443
ET TRN201 1110800190009
FXtPHP 500000.00 41 2029
BNFiINFOBENEFIT

Bora
Cl'\€Ckl!1j
2955

-12.135 or ,19.834 06

https://qbo.intuit.com/qbo36/reports/983620334/execute'?rptid=983620334-GEN_LEDGE... 4/24/2012



Report: General Ledger Page 8 of 13

Date Ty pa Num Adj Name MemolDescription split Amount Balance
n -

1 1/08/201 1 Transfer Bora
Checking
2955

-12206374 -31,897 to

12/05/2011 Transfer Bora
Checking
2955

42129.36 -44,027 16

12/14/20? 1 Transfer Bora
Crleckmg
2955

-250 00 -44,277 16

12I16I201 1 Transfer Bora
Checking
2955

~4,801 08 ~49,078.24

12/19/2011 Trans fr Bofa
Checking
2955

-478 63 -49,556.87

12i21/201 1 Transfer Bora
Ciwecking
2955

-4481098 -54,367.85

12/28/2011 Transfer

CORPORATION
ID;00485B013633 BNF
BKzBANCO DE ORO
UNIBANK. I ID3BNORPHMM
PMT
DET68752442 /FXREF/TE~
3~3~100128805

WIRE TYPEJFX OUT
DATEz111117 TIME:1546
ET TRN 20t 1 1 s 1600231 198
FX PHP 500300 00 41 4465
BNF INFOBENEFIT
CORPORATiON
IDD04858013633 BNF
BK;BANCO DE ORO
UNIBANK. I IDBNORPHMM
PMT
DET69108232 /FXREF/TE~
3434-101755562

WIRE TYPE:FX OUT
DATE. t11206 TlME:0926
ET TRn:2011120500139359
FX;PHP 500000.00 412223
BNF:INFOBENEFIT
CORPORATION
10004858013633 BNF
BKzBANCO DE ORO
\JNIBANK. l ID.BNORPHMM
PMT
DET 6991 1828 IFXREF/TE~
33495241678
Bil1ingTree DES 8772439724
1Di626282 INDN1LOANGO
CORPORATION CO ID 42~
'578037 CCD

WIRE TYPEzFX OUT
DATE:111219 T!ME:1456
ET TRn:2011121600233436
FX:PHP 20000000 41 6573
BNF;INFOBENEFIT
coRpomTron
ID:0D4858013633 BNF
BKzBANCO DE ORO
UNIBANK. I IDzBNORPHMM
PMT
DET 7U47?490 IFXREFWE-
3-2.107741900
w1R6 TYPEFX OUT
DATa 111220 TIME 1630
ET TRN am 1 121900276916
FX1PHP 2o000 OO 41 ,ass
BNFINFOBENEFIT
CORPORATION
ID 004858013633 BNF
BK;8Anco DE ORO
UNIBANK. I !D:BnQRPHMM
PMT
DET:70567090 IFXREFFFE-
3-33-108248604
WIRE TYPEFX OUT
DATEi 111223 TlmE;171t
ET TRN2011 122100286588
FXtPHP 200000.00 41 .5716
BNF~INFOBENEFIT
CORPORATION
1D:004858013533 BNF
BKIBANCO DE ORO
UNIBANK I IDBNGRPHMM
PMT
DET.70678468 /FXREF/TE~
3~28-10B752755
WIRE TYPEzFX OUT
DATE? 1 11229 TlME§0603
ET TRN:201 1122800092303
FXzPHP 250000.00 41 .6516
BNFIINFOBENEFIT
CORPORATION
1D1004858013633 BNF
BKIBANCO DE GRO
UN\BANK, I IDiBNORPHMM

Bora
Checking
2955

-6.000 73 -63,358.58

>
0
o
o
o
o
of
of
o
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Data Type Num Adj Name MemQ1Description Split Amount Baianco
*

01/1212012 Transfer Bofa
Checking
2955

.85191 -51230.49

01/2612012 Transfer BoFa Savings
2939

-865 32 ~62.G9E§ 81

01/26/2012 Transfer Bora
Checking
2955

-36.000 00 -98,096.81

02/06/2012 Transfer Bora
Checking
2955

36.000 00 -62.096 BI

02/15/201\ Transfer

PMT
DET:70906306 /FXREF/TE-
3-32~109919230

NRE WPEQFX OUT
DATE120117 TlmE;1':1s
ET TRN3201201 1200262338
FX3PHP 36064 55 41 M25
BNFtNFOBENEFIT
CORPORATION
ID;004B58013633 BNF
BKsBANCO DE ORO
UNIBANK. I IDJBNORPHMM
PMT
DET71631314 /FXREF/TE-
345413077216

NRE W PEFX OUT
DATE 20130 TIME11825
ET TRN 2012012600248242
FX.PHP 3525796 40,6977
BNF INFOBENEFIT
CORPORATION
IO 004858073633 BNF
BK BANCO DE ORO
UNIBANK, : IDEBNORPHMM
PMT
DET 72216472 IFXREFWE-
3-29~1 18868883
Bl1lingTreeSeM
DES:B772439724 Io 0-
Upfront Refer INDN Loaf Go
Comorauon CO ID.42-
1578037 CID

RETURN OF POSTED
CHECK/ ITEM (RECEIVED
ON 0126) ELECTRONIC
TRANSACTION
TRN7201202150028966 t
FX:PHP 3575834 404992
BNFINFOEENEFIT
CORPORATION
ID:00485a013633 BNF
BKZBDO UNIBANK, INC
IDQBNORPHMM PMT
DETJ3174 920 /FXREF/TE~
3.29-121481084

BoFa Savings
2939

-88296 ~62,979 77

02121/2012 15 -SPLIT~ -36_000.00 .98,979.77

02/2/2012

Journal
Entry
Transfer Bofa

Checking
2955

35.00000 -62.979 77

02/24/2012 Transfer Bora
Checking
2955

-3s,000,00 .98.9r977

02/24/2012 Transfer BoFa Save Gs
2939

»968 84 -99,948.61

02/29/2012 Transfer

BillingTreeSetti
UES$87t2439724 IDZO-
Upfrom Refer lNDn:LoanGo
Corporation CO 1042-
1578037 CCD

Billing TreeSettl
DESB772439724 \D 0-
Upfront Reset lNDN:LoanGo
Corporation CO 1042-
1578037 CCD

WIRE TYPEFX OUT
DATE 120227 TIME1455
ET TRN 201202"400222986
FX;PHP 394257 40693
BNF;INFOBENEFlT
CORPORATION
ID004858013633 BNF
BK:BDO UNIBANK. INC.
\DiBNORPHMM PMT
DET:73566 148 /FXREF/TE-
354424182290

WRE TYPEzFX OUT
DATE1120301 TlmEi06D4
ET TRN12012022900046912
FXJPHP 250000.00 407905
BNFINFOBENEFIT
CORPORATION
lD'004858013633 BNF
BK.BDO UN\BANK, INC
ID BNORPHMM PMT
UET73746 966 IFXREFITE-
3-72~1251257. 1

Bola
Checking
2956

-6.128 BB -10€.077 49

>
o
0oooofof
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Date Ty pa

02/29/2012 Transfer

Num Adj Name Memolbescription Split Amount

-6*128 88

Balance

-112.206 37Bora
Checking
2955

03/05/2012 Transfer Bnfa
Checking
2955

6.11887 -116,325 24

D3/13/2012 Transfer soFa Savings
2939

-629 57 -118.954 81

0311412012 Transfer Bofa
Check'ng
2955

~2,851993 -121.806 74

03/19/2012 Transfer Bora
Checking
2955

-1,227.28 -123,034.02

03/21/2012 Transfer Bcfa
Checking
2955

-300 00 -123,334 02

03/28/2012 Transfer

WIRE TYPE:FX OUT
DATE1120301 TIME:0604
ET TRn.201202290004eQ12
FXLPHP 250000.00 407905
BNF:lNFOBENEPIT
CORPORATiON
ID:004858013633 BNF
BK:BDO UNTBANK, INC
IDBNORPHMM PMT
DET73746 we /FXREF/TE ,
3.72-125125/71
VVTRE TYPE FX OUT
DATE12030B TIME 1003
ET TRN 201203cs002e4437
FX:PHP 250000.00 408572
BNF INFOBENEFIT
CORPORATION
1Di0048580l13633 BNF
BKzBDO UNIBANK_ :no
lD1BNORPHMM PMT
DET.74067 006 IFXREFITE-
3~36-126326564
WIRE TYPEzFX OUT
DATE$120314 THV!E:'1S25
ET TRN;2012031800233575
FX:PHP 2551 135 40.522
BNFLINFOBENEFTT
CORPORATION
ID.004858013633 BNF
BKBDO UNIBANK. INC.
IDBNORPHMM PMT
DET 74446 128 /FxRLlll/TE~

204283488!28
WIRE TYPE.FX OUT
DATE1120315 TtmE~0s39
ET TRN.'2012031400066835
FX1PHP 115070.00 40 6286
BNFJNFOBENEFTT
CORPORATION
tD:00455s013033 BNF
BK:BDO UNTBANK, SNC.
IDzBNORPHMM PMT
DET:74459 304 IFXREFITE-
3-58~128487098
WRE WPEzFX OUT
DATE 120321 TlmE;1719
ET TRN2012031900267567
Ft;pHp 5000000 40.7405
BNFINFOBENEFtT
CORPORATION
1D.C04858013633 BNF
BK1BDO UNiBANK_ :no
1O;BNORPHMM PMT
DET74704 184 /FXREF/TE~
3.49-129824145
BiliingTree Shit
DES:8772439724 IDz803060
lNDN:LoanGo Corporation
CO TD:42-1578037 CCD
WIRE TYPE:FX OUT
DATEW20329 TIME:1426
ET TRN2012032800212649
FX:PHP 29854.76 40.788
BNFIINFOBENEFIT
CORPORATION
IU004858013633 BNF
BK:BDO UNIBANK. INC
10.BNORPHMM PMT
DET 75122 852 IFXREFITE-
3.21-131905195

BoFa Savings
2939

-731.95 424.065 97

s -124,065.97
W s;

$831

Total for Investmergin Qwllipplnss

U67 12011 Deposit Deposit 10000 00 10,000 00

09/28f2011 Deposit Deposit 30,000.00 40,000.00

>
o
o
o
o
o
of
of
N 10/06/204 1 Deposit Deposit

Beta
Checking
2955
Bora
Checking
2955
Bcfa 45,000 00 85.000000

https://qbo.intuit.com/qbo36/reporis/983620334/cxecute"?rptid=983620334-GEN_LEDGE.., 4/24/2012
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Report; General Ledger

Total for Capital Contribution

02/21 /2012

9

10/13/2011

10/19/2011

. §¥

Date

Deposit

Deposit

Type Num Adj

DeponeNt

Deposit

Name Memo/Description

Checking
2955

Bora
Checking
2955
Bofa
Checking
2955

Split

$160,000.00

Amount

25000 of

50000000

Pa ge  ll ofI3

160,000 00

\10.000 CO

Balance

11 -S P LIT~ 70.000 00 70.00000Journal
Entry

Total for John Jordan

uW:2§'2&01=I

570,000.00

15 00 15.00

o8/a 11201 1 15 00 30.00

09/30/2011 15 00 45 00

10/06/2011

Cash
Exnerlse

Cash
Expense

Cash
Expense

Cash
Expense

Bank of Amern':a~
ve 'odor

Bank of Ameruca-
vendor
Bank of Amerca-
vendor
Bank of America-
vendor

25,00 7O00

10/11/2011 Cash
Expense

Bank of Amerrca-
vendor

25 00 95 00

10/13/2011 Cash
Expense

Bank of America~
vendor

2500 120 00

10/19/2011 Cash
Expense

Bank of America
vendor

10 00 130 00

10/25/2011 35 00 16500

10/27/2011

Cash
Expense

Cash
Expense

Bank of Amenca-
vendor

Bank of Amervca-
vendor

2500 19000

10/31/201 1 15.00 205 CO

11/07/2011

Cash
Expense
Cash
Expense

Bank of America-
vendor
Bank of Amefica~
vendor

15.00 220 00

11/08/2011 Cash
Expense

Bank of America-
vendor

35 00 255 00

11/16/2011 35 00 290 00

11/30/2011 15 00 305 00

12/05/2011

Cash
Expense
Cash
Expense

Cash
EXp'.'f\SC

Bank of America-
vendor
Bank of Amenca-
vendor
Bank of America-
vendor

35.00 34000

12/07/2011 Cash Bank of Amenca~
vendor

15 00 355 0')
EXD(>I"'»-

115/2011 Cash
Expense

Bank of Amernca-
vendor

25.00 380 00

12/16/2011 Cash
Expense

Bank of America~
vendor

3500 41500

12/19/2011 Cash
Expense

Bank of America-
vendor

35 00 450.00

12/21/201 1 Cash
Expense

Bank of Amenca-
vendor

35.00 485.00

12/28/2011 Cash
Expense

Bank of Amerfca-
vervior

35 00 520.00

>
o
o
o
o
Q
of
of
w

12/39/201 t 15 00 535.00

01/09/2012

Cash
Expense
Cash

Bank of Amerrca-
vendor
Bank of America~

BoFa Savings
2939
soFa Savings
2939
BoFa Savings
2939
Bofa
Checking
2955
Bora
Checking
2955
Bora
Checking
2955

Bora
Checking
2955

BoFa Savings
2939

Bofa
Checking
2955

BoFa Savings
2939
Bora
Checking
2955
Be>fa
Checking
2955
BoFa Savings
2939
BoFa Savings
2939
Bofa
Checking
2955

Bofa
Checking
2965
Bofa
Checking
2955
Bora
Checking
2955

Bofa
Checking
2955
Bofa
Checking
2955
Bofa
Checking
2955
BoFa Savings
2939
Bora 15 00 ssh 00

https://qbo.intuit.com/qbo36/reports/983620334/execute?1'ptid=983620334~GEN_LEDGE... 4/24/2012



Report: General Ledger

Tata\ for Bank Charges

§*¥§8;aE
Cash
Expense

Total for Office Expenses

Total for Stationery 8- Printing

01/26/2012

02/0712012

02/15/2012

02/15/2012

02/24/2012

02/24/2012

03105/2012

02/29/2012

02/29/2012

03/05/2012

03113/2012

03/14/2012

03/14/2012

03/19/2012

03/28/2012

03/28/2012

02/06/2012

03/05/2012

1 .. ans
12/6'772011

03/22/9012

Date .` Tyne

Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
ExpQp.n

Cash
Expert$€

Num Ad] Name

vendor

Bank of America-
vendor

Bank of America-
vendor

Bank of Amenca-
'r€FldOf

Bank of America-
venaor

Bank of America-
vendor
Bank of America~
vendor

Bank of Amenca~
vendor

Bank of Amenca-
vendor

Bank of America~
vendor

Bank of Ameruca-
vendor

Bank of Amenca-
vendor

Bank of America~
vendor

Bank of Ameruca-
vendor

Bank of America-
vendor

Bank of America-
vendor

Bank of America-
vendor

Amazon Web
Services

Amazon Web
Services

PUI'l Communication
LLC PHOENIX

USGLO8ALMAlLCOM
HOUSTON

undefined outgoing
transfer

USGLOBALMAILCOM
HOUSTON

monthly maintenance fee

Business Services

Wholesale Distributors &
Manufacturers

VW=olesale Dlstrlbutors a
Manufacturers

Business Services

MemolDescription

Checking
2955

Bofa
Checking
2955

Bora
Checking
2955

Bora
Checking
2955

Bora
Checking
2955

BoFa Savings
2939
BoFa Savings
2939

Bora
Checking
2955

Bofa
Check£f\g
2955

Bofa
Checking
2955
Bofa
Checking
2955
BoFa Savings
2939

Bora
Checking
2955

Bora
Checking
2955
Bofa
Checking
2955

Bora
Cheeking
2955
Bora
Checking
2955

Bora
Checklng
2955

Bora
Checking
2955
Bora
Checking
2955

Bora
Checking
2955
Bora
Checking
2955

Bora
Checking
2955

Bofa

Split Amount

$1,005.00

10.000.00

$864.57

$350.43

554.76

156 79

335 43

153.02

35 00

35 00

35 00

ss0o

35.00

35.00

15.00

35 00

1500

35 00

15.00

35 00

25 00

35.00

35.00

1500

0.00

P a ge  12 ofl3

Balance

10,000 00

1.00s00

1.00500

600.00

635 00

670.00

585.00

70500

740.00

775 00

790 00

805.00

840 00

Ar 00

91000

935.00

970 00

86457

399.81

335.43

153 02

350 43

>
o
o
o
o
o
of
of
A 10/13/2011 Cash undefinedoutgoing 10,000.00 20.000 00

https://qbo.intuit.com/qbo36/reports/983620334/execute'?1'ptid=983620334-GEN_LEDGE,.. 4/24/2012
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Rvportz General Ledger

\ s

03/14/2012

12/08/201 1

10/25/201 1

10/13/2011

10/18/201 1

10/24/2011

Date

Cash
Expense

Cash
E,~z>ense

Cash
Expense

Cash
Expense

Cash
Expense

Cash
Expense

Type Num

Expense

Adj Name

transfer

Advance Loan
Technologies

undefined outgoing
transfer

undefined outgoing
transfer

ELIJAH ROSOV
(sCHOOLS
FEDERAL)

undesired Duigolng
U3l1Sf€.>

undefined outgoing
transfer

Memo/Description Split

Checking
2955

Bora
Checking
2955

Bora
Checking
7955

Bora
Checking
2955
Bofa
Checking
2955

Bora
Checking
2955
Bofa
Checking
2955

544,100.66

Amount

10.00000

9.00000

2.591 86

1,500 00

325 00

773 80

Page 13 a l' 13

Ba la nce

44,100.66

42,600.66

42.275 66

33 275 66

30.00000

30,773 80

4 -SPLIT- 0 04 0.04

11/30/2011 6 .SPLIT. 0 05 0 09

12/30/201 1 8 ~SPL|T- 0.04 013

01/26/2012 10 .pUT_ a n 2 69

02/29/2012 12 -SPLIT- 2 93 5 62

Total for Uncategorized expense

* 93i3.1/5011 Journal
Entry
Journal
Entry

Journal
Entry

Journal
Entry
Journal
Entry

Journal
Entry

Total for Interest Earned

04/07/2012 13 -SPLIT- 3 55 917

$9.17

Tuesday, Apr 24. 2012 1029, ah AM GMT-7 .. Accrual Basis

>
o
o
o
o
o
of
of
UP
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GILFQRD SECURITIES
INCORPORATED~MEMBER TI NRA/SI PC

June 8, 2012

VIA EMAIL AND FIRST CLASS MAIL
LounGe Corpoxalion

Utah
Attention: Mr. Jeffry Pettcrson, Chairman

Dear Jeb:

This letter confirms your prior conversation with Noah Apron, that Gifford Securities
Incorporated. a New York corporation ("Gilford") has not been engaged by Loaf Go Corporation, a
Utah coqaoralion (the"Companv") to undertdce a private offering of securities, or to engage in any
other transaction. As you know, Gifford was negotiating ingood faith the terms fanEngagement
Letter with 'the Company, regardingaproposed transaction, however, the Company stated that is
was not prepared to execute an Engagement Letter 011 die proposed terns. Therefore, we are
temzinating all further discussions at this time.

Since we have not entered into any Agreement regarding Gifford's engagement, Gifford is
not authorized to act on behalf of the Company, and the Company is not authorized to use
Gifford's name in connection with any financing activities.

We wish you the best of luck in your fimue endeavors.

Vcry truly yours

GILF s c PORATEI)

By
Robert A. Mdey
President and CEO

/-~

777 Tnlnn AVENUB, new YORK, NEW yond 10017
Pl\Ol\!8 212.888.6400 800.GlLFOKD Flu 212.826.9738

www.OilfordSecnn' l.1cs.com

EXHIBIT
610622v l

S-zzACC001149
File #8480
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Board of Directors Meeting
Loaf Go Corporation

Minutes of Special Meeting of the Board of Directors

November 8, 2012

A Special Meeting of the Board of Directors of Loaf Go Corporation, a Utah
corporation (the "Company"), was held on November 8, 2012 at approximately 1:00 PM
EST via conference telephone. Notice was duly given by electronic mail and first class mail
on October 30, 2012. Present and acting throughout by telephone conference connection
were Cohn Ayers and Justin Billingsley, representing two of the three Directors of the
Company and constituting a quorum of the Board of Directors. Also present and acting
throughout by telephone conference connection was John c. Nossiff, Ir., of The Nossiff Law
Firm, LLP, counsel to Messrs. Ayers and Billingsley, as Directors. All parties present were
able to talk to and hear every other party at all times.

Mr. Ayers called the meeting to order and presided throughout. Mr. Billingsley was
appointed Secretary pro tempore and recorded the minutes of the Meeting.

The first item of business was to discuss the original issuance of the (:company's
common stock. Mr. Billingsley summarized the relevant background as follows:

> Originally, Messrs. Ayers, Billingsley and Peterson [through Inter123 Corp.)
were to be equal shareholders, each to be issued 333,367 shares of the
Company's common stock

> At the suggestion of Mr. Peterson, Mr. Ayers had agreed to permit Mr. Peterson's
entity (Inter1Z3 Corp.) to hold Mr. Ayers' Company shares for Mr. Ayers' benefit

> Subsequently, at Mr. Ayers' request, the Company's hoard of directors by its
written consent authorized the issuance of Mr. Ayers' 333,367 Company shares
to Mr. Peterson's company (lnter123 Corp.), to be held for Mr. Ayers' benefit
(though none of the company's common shares were ever actually issued)

> Mr. Ayers' company shares were never issued to Inter123 Corp.

Mr. Ayers agreed with the foregoing summary and informed the Board that he has
since determined that he would like the Company to issue his 333,367 Company shares
directly to him and not to Inter123 Corp. Mr. Ayers then requested that the Company issue
his 333,367 company shares directly to him and not to Inter123 Corp.

EXHIBIT

$~Z3
ACC001099
File #8480
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The Directors noted the following:

>`> Originally, Mr. Ayers was to have been issued 333,367 shares of the Company's
common stock

> Mr. Ayers subsequently agreed to permit Mr. Peterson's entity (Inter123 Corp.) to
hold Mr. Ayers' Company shares for Mr. Ayers' benefit

x> Mr. Ayers' Company shares were never issued to lnter123 Corp,

>> Mr. Ayers has reconsidered and does not want his shares to be held by Inter 123
Corp.

After discussion, upon motion duly made and seconded, it was unanimously:

Voted: that the Company issue (i) Mr. Ayers the 333,367 Company common shares that he
was originally to have been issued and (ii) each of Mr. Billingsley and Inter123 corp.
333,367 Company common shares, so that, following these issuances, the Company's
outstanding common stock will be held by the following persons in the following amounts:

Cohn Ayers

Austin Billingsley

333,367

333,367

Inter123 Corp. 333,367

And, that the President of the Company be and hereby is authorized and directed to issue
certificates evidencing the shares issuable pursuant to this resolution.

The next item of business raised was the status of the request for financial
information from Mr. Peterson. On October 30, 2012, the Company made a written request
to Mr. Peterson to provide information concerning certain banking transactions. The Board
noted that it had received no response from Mr. Peterson. The Board discussed the need to
follow up with Mr. Peterson. Mr. Ayers undertook to draft a second request to Mr.
Peterson.

The next item of business raised was the Company's prospects in light of the
evolving regulatory climate and the Company's current financial condition, existing debt
load and inability to raise additional capital.

The Board discussed that it was difficult to develop the business given the lack of
communication with Mr. Peterson, a director and major shareholder. The Board noted that
the Company's business is cash intensive and the Company currently lacks the funds

ACC001100
File #8480
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I

necessary to implement its business plan and fund its continuing operations. Mr. Peterson
had been very active in capital raising activities, but has since ceased such activities. Mr.
Billingsley indicated that it would be very difficult to raise additional capital given Mr.
Peterson's apparent lack of interest and issues raised by his thus far unexplained
expenditure of approximately $80,000 of Company funds. Mr. Billingsley also noted that
the regulatory environment (consumer lending regulations] was having an adverse effect
on profit margins and the cost of lead acquisition, with the result that many so called
pay/day lenders were shutting down. The Board discussed that because the Company has
licensed the use of software and systems, it has no valuable tangible or intangible assets.
The Board determined that in light of the foregoing, it should explore a possible dissolution
of the Company.

J
\

I
i

I
I
r

1

After the foregoing discussion, upon motion duly made and seconded, it was
unanimously:

Voted: that the Company explore a possible corporate dissolution and liquidation, and that
the President of the Company be and he hereby is authorized on behalf of the Company to
engage and compensate outside counsel to advise the Board about dissolution of the
Company.

The next item of business raised was the removal witiwut cause of }'affray Peterson as
Chairman of the Board of Directors of the Company.

After discussion, upon motion duly made and seconded, it was unanimously'

Voted: that Jeffrey Peterson be and he hereby is removed as Chairman of the Board of
Directors of the Company, and that john Ayers be and he hereby is appointed Chairman of
the Board of Directors of the Company.

There being no further business, upon motion duly made and seconded, it was
unanimously:

Voted: To adjourn the Meeting.

The meeting is adjourned.

A True Record

EST:

Io Ay is
President
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Outlook Print Message

Re: Loaf Go -- Peterson / Ayers

John

Fromm

Sem 1

To:

Based on what I have seen, I suspect that your client iS not being forthcoming. For instance, why
does the IRS think there are payroll taxes due if there were no payroll?

You also did not explain what your client didifi
business practices.

I am not in the office as I write.
meet your deadline.

Best regards,

I will talk to my client next week anq 9onve3l§your ob Waons.

Robert Sanger
SANGER SWYSEN & DUNKL9

~..

S S
9
8.

Robert Sanger ( s a n g e r @ _
Mon 2/11/13 1:52 PM
John Nossiff,E s q .  ( j n o s s i f f @ _
RMS Team (R1vIsTeam@_

. 1

I am presenting at a oo 8x§ence this week and will not be able to

. <i'i(»#

{

1»".

his trips to the PhiIippig1es"or how he explains his

This sender is in your safe list.

"x
<1

M

r

3/16/13 12:49 PM

(805) 962-4887

(805) 963-7311

www

125 East De La Guerra Street, Suite 102
Santa Barbara CA 93101

The information in this transmission including all accompanying documents is confidential and
Iegeily privileged under the attorney/client privilege and the work product doctrine. The
transmission is intended solely for the use of the named recipient. If you are not the intended

https://snt002.mail.live.com/maiI/PrintMes$ages.aspx?cpids=e42497...460e6,m&isSafe=true&FolderlD=66666666-6666-6666-6666-666666666666 Page 1 of 8
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Outlook Print Message

On Feb 11, 2013, at 12:27 PM, "John Nossiff, Esq."< i n o s s i f T @ _

recipient any disclosure or taking any action in reliance or based on the contents of this
transmission is strictly prohibited. If you received this transmission in error please call Sanger
Swysen 8 Dunkie at (805) 962-4887.

With regard to the c(mqpag

such company 8fas knnwii a

I will next address the $l0.000 paid to Mr. Petersoilby the Compgnyas putative reimbursement for legal fees

paid by Mr. Peterson on behalf of the Corr;3§§Y._3'he Company, aft4:¢=reviewlngl§ records has advised us that
attorney Apron was paid $ l0.(X)0 directly By. the company: i@_8§»poun: was not pair by*Ql¢..l?eterson. Nor did Mr .

Peterson provide the company with to pay this 1e§3i'ee. Thiipaygaent to Mr, iron by the Company

was funded by a $10,000 investment Justin Billhtgsley. who was also a shttreltolder and director of the

Company. The Company hcr ¢_8dcNi§)ds repayment oi*fH3§§10.0e0 to Mr. Peterson, as he was not entitled

to such reimbursement. . `

and did not providéan
records and otfié q<)¢;t,1m

We have conferred with the company about the documents that you submitted on behalf of Mr. Peterson .

With respect tn the possible payroll tax issue that you raised, ihe Company has advised mc that no wages have

been paid by the Company. -  .

Bob.

To which 3§ss of $804300 of ytiire transfers were made, our understanding is that

as Info Bené'&_t-§hH was format! and controlled by Mr Peterson Based on computer

en t r y evidence. the Co1nhi!nnIéeliexfes that this company was c'ornpe1in_g with Lcaplab

wrote :

3/16/13 12:49 PM

y services to Loanga.

The Company is willing to entertain an Bffer of settlement to resolve these claims, provided such offer of

settlement is received on or before February 15. 2013. The Company has advised me that if it is unable to reach a

satisfactory resolution of these civil claims, it intends to terminate its discussions with Mr. Peterson.

I look forward lo hearing l`r\m\ you .

Thank you ,

https: //snt002.mail.Iive.com/mail/PrintMessages.aspx?cpids=e42497...460e6,m&isSafe=true&FolderID=66666666-6666-6666-6666-666666666666 Page 2 of 8
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Outlook Print Message

1

J ohn

JOHN G. NosslFF, ESQ.

THE Noss1FF LAW FIRM, LLP

300 Brickstone Square, Suite 201

<imagc()04 .j pg>

Dir. Dial: 978.409.2648

Andover, MA 01810

Fa x:  978.470.1302

*******¢w****i**t*#***+*¢¢+§ti*%%**+hi****¢¢***i****4*V*****¢4*t**a**4*********¢***
}

IRs Circular 230 u"

Please cnnsidcr the envirmmgnl lifibre printing fhiainiail.
$48

feéiOsure: To ensure compliance with u.sE Treasury Regulations governing tax practice, we inform you

4%:I
,v

r

{

3/16/13 12:49 PM

that;

Any U.S. tax advice contained in this communication (including attachments) was not written to be used for and cannot be

used For (i) purposes of avoiding any tazgreiatéd penalties that may be imposed under Federal tax laws, or (ii) the
promotion, marketing or recommending to another party of any transaction or matter addressed herein.

The information contained in this electronic message May be legally privileged and confidential under applicable law, and

is intended only for the use of the individual or entity named above. If the recipient of this message is not the above-

named intended recipient, you are hereby notified that any dissemination, copy or disclosure of this communication is

strictly prohibited. If you have received this communication in error, please notify The Nossiff Law Firm, LLP, (978) 409-

2648 (if dialing from outside the US, 001-(978)-409-2848) and purge the communication immediately without making any

copy or distribution.

*n*** **n*awww*r****1*u*\111r**¢*1** ***\w**v*11¢w**1**¢<* *i1**R******§**¢i\**l"l*lr§******

https:I/sntO02.mail.Iive.com/mail/PrintMessages.aspx7cpids=e42497...460e6,m&isSafe=true&FolderID-66666666-6666-6666-6666-666666666666 Page 3 of 8
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Outlook Print Message

a

From:Robert Sanger [m a i l t o : r s a n g e r @ _
Sent: Wednesday, February 06, 2013 11:11 AM
To: John Nossiff
Cc: RMS Team

RE: Loaf Go -- Peterson / Ayers

Thanks. I will look forward to hearing from you.

Bob Sanger

Subject:

John,

Best regards,

{

3/16/13 12149 PM

Robert M. Sanger

<image003.jpg>

Criminal Law Specialist , Certified by

The State Bar of California Board of Legal Specialization

The information in this transmission including all accompanying documents is
confidential and legally privileged under the attorney/client privilege and the work
product doctrine. The transmission iS intended solely for the use of the named
recipient. If you are not the intended recipient any disclosure or taking any action in
reliance or based on the contentsof this transmission is strictly prohibited. If you
received this transmission in error please call Sanger Swysen& Dunkle at (805) 962-
4887.

https://sntOO2.mail.Iive.com/mail/Prin!Messages.aspx7cpids=e42497...460e6,m&isSafe=true&FolderlD=66666666-6666-66664666-666666666666 Page 4 of 8
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Outlook Print Message

From: John Nossiff [mailto:jnossiff@
Sent: Wednesday, February 06, 2013 8:04 AM
To: Robert Sanger
Subject: Re: Loaf Go -- Peterson / Ayers

John

Tha nk you,

John Nossiff, Esq.

Bob,

Andover, Massachusett?§01810

On Feb 5, 2013, at 6:0l PM, "RotF¢:rl"'Sangei" ~§Lsanger@

I am awaiting thither instructions from our client. I will get back to you as soon as I have
direction from them.

The Nossiff Law Firm, LLP

300 Brickstone Square, Suife 201

John,

. |..:x.

wrote :

3/16/13 12149 PM

Have you had a chance.
the approach to the IRS

to your; client? I would like to discuss
3148 to resolve any other outstanding issues.

I will look forward to hearing from you.

Best regards,

https://snt002.maiI.Iive.com/mail/PrintMessages.aspx?cpids=e42497...460e6,m&isSafe=true&FolderID=66666666-6666-6666-6666-666666666666 Page S of 8
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Outlook Prlnt Message 3 16 13 12 49 PM

Bob Sanger

Robert M. Sanger

<email signature.jpg>

Criminal Law Specialist , Certified by

The State Bar of California Board of Legal Specialization

The information in this transmission including all accompanying
documents is confidential and legally privileged under the attorney/client
privilege and the work product doctrine. The transmission is intended
solely for the use of the named recipient. If you are not the intended
recipient any disclosure or taking any action in reliance or based on the
contents of this transmission is strictly prohibited. If you received this
transmission in error please call Sanger Swysen& Dunkle at (805) 962-
4887.

From: Robert Sanger
Sent: Thursday, January 24, 2013 1:16 PM
To: '
Cc: RMS Team
Subject: Loaf Go -- Peterson / Ayers

John.

it was good to talk with you the other day. I have inquired of my client
about the $10,000 reimbursement that your client claimed was
unjustif ied. Mr . Peterson has forwarded the following documents to
substantiate his actual payment of the retainer to attorney Apron. As I
indicated, we are substantiating the legitimacy of the transactions with
the call center serv ice as well. However, before we spend to much more
time on this, your client should be aware of it since he contracted with
the same company for one of his other operations.

https .1r|¥OOZ mall.llve,com mall/PrlntMessage¢.aspx'cplds=e42497 46066 rr1&l5Safe-true&Fo\derlD-66666666 6666 6666 6666 666666666666 Page 6 of 8
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Outlook Print Message

Attached are:

Meanwhile, please remember to inquire about the Loaf Go payroll tax
issues. It would be good if we go back to the IRS with an accurate
response.

1. Email dated 5/23/2011 - indicates the purpose of the $10k wire, "down
payment for work on the Loaf go payday lender project."

I will look forward to speaking
office ,

2. Email dated 5/25/2011 - confirmatiorrJlof$10,000 transfer from bank
and response from Apron.

Best regards,
.:f=

Jan;

»,;..»

you further when you retum to your

Jr:.

Y:

n " , .

3/16/13 12:49 PM

Robert anger

<aH73e73jpg>

Criminal Law Specialist , Certified by

The State Barof CaliforniaBpartlof LegalSpecialization

The information in this transmission including all accompanying
documents is confidential and legally privileged under the attorney/client
privilege and the work product doctrine. The transmission is intended
solely for the use of the named recipient. If you are not the intended
recipient any disclosure or taking any action in reliance or based on the
contents of this transmission is strictly prohibited. If you received this

https://sntOO2.maiI.Iive.com/mail/PrintMessages.aspx7cpids=e42497,..460e6,m&isSafe=true&FolderlD=6G666666-6666-6666-6666-666666666666 Page 7 of 8
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Outlook Print Mess¢ge 3 16 13 12 49 PM

transmission in error please call Sanger Swysen& Dunkle at (805) 962-
4887.

https snt002 manl.Iive.com/malI/PrlntMessages aspx"cplds-e4£497. 460e6,m&osSafe-true&Fo\derID-66666666 6666 6666 6666 666666666666 Page 8 of 8
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Date
Posted

09/28

09/01

Date Balance (S)

LOANGO CORPORATION

1000000

Amount ($) Dcscripmiqn

30,000.00 Counter Credit

09/28

Da te

Daily Ledger Balances

Deposits and Credits

' i  .

Balance ($)

4000000

e

Page 2 of 3
Statement Period
09/01/11 through 09/30/H
E0 E PB EB 43

Account Number

Bank
Reference

813003250151638

2955

'.»;= .

"2

.=i

13
if

INTER000199

ACC003063
FILE #8480

1

1 •

I

IIII



Checks, ATM, Checkbatd,
Electronic Withdrawals

Date/Check # amount

Checks, ATM, Check Card,
Electronic Withdrawals

Date/Check # Amount

Checks, ATM, Check Card,
Electronic Withdrawals

Date/Check I Amount

iii

.,in
:.:i4lr

SW

f y,

:n.

,;¢5.. \1»2l!i8 !|

Him.

. ~1»

s•

FIRST, start with your Account Register/Checkbook:

1. Llat y0ur Acoount Register/Checkbook Balance here ......,,-. ,.

2. Subtract any service charges of other deductions not previously recorded that are listed on this statement ..,.

3, Ado any crettlts not previously recordest that are listed on this statement (lot example interest) ....

4, This iS your NEW ACCOUNT REGISTER BALANCE

now, with your Account Statement

1. Last your Statement Ending Balance here

2. Add any Ueposlts not shown on Ills statement

4

How To Balance Your Bank of America Account

Page 3 of 3

s

s

s

s

s

s

0029008

SqB?§QTAL
3. Llst anal total all outstandlnq checks. ATM, Check Cm! and other: o\ectronlc wlthdrawgls

s

!:>.5.. ~;\\""

s
4. TOTAL OF OUTSTANDING CHECKS. ATM. Chbtk .Card and other eleclriiiulc ylihdrawals .
5. Subtract total oulstanUiny checks, ATm.check Can! and other elecvonio withdrawals from §u6?btal

This Balance Should match your n¢»4g.¢.Accounl lioglster Balance
Upon receipt of your staumont, dinar¢l¥CU. n any, should be ropamd 16 the bank pr0mpUy~irl9lwritlng and in accordance with prnvislons in your deposit
wmmsnt. " ..

1Ki1i'tn4rAuT InFoamA11gw ran snrqe DEposl1;AecounTs

Eiiiiféi Kildross. plop call u ltlcnnonc nutlhlr
F

5
l::l.\: ."it"A,

ggovemcd by the tsrmsotthesa dwfmants. as we ma9"§mlnd them loom Umejfmima. These docuimnrsare part at the contract tor your deposit account

For consumer accounts used primarily for personal family or household ptuposas. we will investigate your complaint and will correct any error

on the fronts;

Deposit Agreement..ryfhen you .opened your aceount,.you received a deposit agreement and"fee schedule and agreed that your account would be

and govern all transactions relatfag to your account, Including all deposits anifg~wIlhdrawals. QoplOs of both the deposit agreement and Isa schedule,
which contain the current veraloNol the terms and conditions or y0l1l"8C00gN( rela'ttonshlp, may Oe"0Otalned at our banking centers.

Electronic Transfers: In case al errors or questions about your electronic transfers "
If you think your statement or receipt ts wrong or ll you need more fntorrhatlon about an electronic transfer (e.g., ATM transactions, direct deposits or
withdrawals. point-ol-sale transactions) on the statement or receipt, telephone or write us at the address and number listed on the front or this statement
as soon as you con. We must hear from you no later than 60 days after we sent you the FIRST statement on which the error or problem appeared.
' Tell us your name and account number. ..
' Describe the error or the transfer you are unsure sbout,,arr4 explain as clearly as you can why you believe there is an error or why you need more
inlorrnarion. *» ̀
' Tell us the dollar amount al the suspected error

promptly. If we take more than 10 business days (10'calender days it you are a Massachusetts customer) (20 business days it you are a new customer,
for electronic transfers occurring during the ttrst 30 days alter the first deposit is made to your account) to do this. we will recredlt your account lot the
amount you think Is in error, so that you will have use or the money during the time it takes us to complete our investigation.
For other accounts. we investigate, and it we Lind we have made an error, we credll your account at the conclusion al Our investigation.

Reporting Other problems. You must examine your statement carefully and promptly. You are in the best position to discover errors and unauthorized
transactions on your account.
the deposit e the statement avaliable to you and in some cases are 30 days or less),
are not Ilable to you lot. and you agree not to make a claim against us for the problems or unauthorized transactions.

n you tail to notify us In writing al suspected problems or unauthorlzsU transactions wltnln the time periods specified In
agreement (which periods are no more than 80 days alter we may ' we

Dlrect Doposlts. 11 you have arranged lo have direct deposits made to your account at least once every so days lrnm the same person nr company, you
may call us at the telephone number IIstad on the front or Ills statement to had out II the deposit was made as scheduled

Bank al America. n.A. Member FDIC and Equal Housing Lender

INTER000200

ACC003064
FILE #8480
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|»

Date
Posted

10/06
10/13
10/19

4

LOANGO CORPORATION

Amount ($> Description

45,000.00 Counter Credit
25,000.00 Counter Credit
50,000.00 Counter Credit

Withdrawals and Debits

Deposits and Credits

Page 2 of 4
Statement Period
10/01/11 through 10/31/11
El) E PB EB 43

Account Number

8I3003250490i25
813003150829230
813003150674108

Bank
Reference

2955

:~»¢. ,Date
Posted Amount (S) Description =,=1:

Bank
- -Re!wefsec

10/06 10,000.00 9037100602Q0798

10/06
10/11

25.00
10,000.00

BnfzlAustin
Wi re Transfer Fw 903710060075519

903710110071143

10/11
10/13

25 .00
l0,000.00 Out Daté:lll013 Time:l209 Et

9037lOl]0126694
903710130164454

10/13 1 .000.00 Banking transfer to Sav 2939
1654420740

957210137502394

10/13
10/18

z5.00
773.80

903710130082216
957110187539386

10/19 10.00 943210190005809

10/24 2,501 .86

Wire Type:Book Out Time°1543 Et
Trn:20111006002Q0'798 ed Ref:6'7288454

Billi . _.y

Wire Tym:W Date:lll01 lr me:06l7 Bt -
rn: . crvlce e : . . .T 20l\lOI1 . S ' R 3310 . '

Bnf:Gary A i9R~=lD°4I200l5632 Bhf ? Ventra "Bk Colo
Redo Na l;f:lD:l02003l54 Pmt 94467 500
Wire T Er, Fee 5
wig; T . ... .
THMU11 wl900n644s4 Rq8|ted ef:673570508
s n f a w i r s Peterson l :45901884 07

°'~:Qo motion#
Te Transfer F98 .»':, . . ,

:E,Transfer .. 8°
. §gn6rmation# 40981

External transfer Fae - = L -
..__§Contirmation: 67806316

' Typo:F1L= Qut
Trn:20lll§)W\00206842 Fx:Php
Wire Date:11l025 Tirne:143l Et

10310000 41.2094
Bnf:Aldrin B§ldona"do ID:9835-0042»25 Bnf Bk:Bank O

9037 l0240206842

Loan go Cor8or\tion:Corpuntion Service
40981 H82 .

Next. Day 10/18/2011

P l Det:6 0l(L8_4ijFxr

"Daters l 1026 Tim¢:1645 Et
903710240086608
903710250253592

10/24
10/25

35.00
598.99

10/25
10/27

35.00
9,000.00

90377025008'7370
903710260261660

I 0/27 25.00

Ef/'l"'v*5' 6510 ...
wl fggf sher Feb,
Wit ..$pe:Fx @4433
Trn:20l I1o ag.ar,s:¥̀ §*92 Fxgggg316280.68 41.0808
Bnf:Aldrin . al<l""pado ID: .. 5-0042-25 Bnf Bk:Bank O
F The PhH lD:Bopiphmln Pmt Det:68078246 /Fxr
Efrr¢-a-z9- 64
Wire Transfer Fee
Wire 'Pypo:Wire Out Date:11l027 Time:054l Et
Trn391110260026I660 Service Retl:00l860
Bnfjkilvance Loan Technologies, lD:l000l04l10944
Bnf "B1v$untrust B444 Atlanta lD:061000104 Pmt Dct:
68139522 ...
Wire Transfer Fee 903710270089122

INTER000202

ACC003066
FILE #8480



LOANGO <'oRpoRATlon

Page 3 of 4
Statement Period
10/01m through UQ)/31/Ll
E0 E PB EB 43

Account Number

0029340

2955

D ale BH15.IllCa TO Date

Daily Ledger Balances

Balance ($) U ate B§la§1ce FS;

1 0 /0 1
1 0 /0 6
1 0 /1 1

40,000.00
74,975.00
64.950.00

10/13
10/18
10/19

78,925.00
78,151 .20

128.141 .20

10/24
10/25
10/27

125,604.34
117,870.35
I08_845.35

INTER000203

ACC003067
FILE #8480



Checks, ATM, Ch ok c rd,
Electronic Withdrawals

Date/check # Amount

Checks, ATM, Check COM
Electronic Withdrawals

Date/check # Amount

Checks ATM, the k Card,
Electronic Withdrawals

Date/Check # Amount

1

FIRST, start with your Account Register/Checkbook:

1. List your Account Ragislor/Ghcckbook Balance here ..,.-.. ,,,-, -.,*.... ..-~

2 Subtract any sarvicu charges or other dsductlons not praviousiy fuzorded that an listau on this statement

1. List your Statement Enciing Balance here .

2. Add any rleposits not shown on this statamsnt

a. Add any crWits not previously fowrdoa that are listed on this slslernonl (lot exampic interest)

4, Thls IS your NEW ACCOUNT rlesnsrfa BALANCE

now, with your Account Statement:

a. List and total all outstanding checks, ATM, Check Card and other aIoclr0nl¢rwl*thdrui;ls .

4. TOTAL OF OUTSTANDING CHECKS, ATM. Chock Gard and other aler:trONtc;withdrawols \Q W¢u
5. Subtract total outstanding chucks, ATM, Check Card and other 0loGti'bh§t: withdrawals Irorli.§ubtotat

This Balance sh0uu1 matchyour new Account Register Balance nun ..

Upon recstpt al your statement, dittcrcnccii, any, should Oh reported t
agreement.

WIP@RTANT INFORMATION FOR BANK DEPOSIT ACCOUNTS

How To Balance Your Bank of America Account

to'

s
the bank"li?b'mptl§i m wailing anil in accordance with provisions In your deposit

1 1 1 .

SUBTOTAL

Page 4 of 4

s

s

s

s

s

s

s

s

Change of Address. Please call us at Me telephone num for ltktad on the front at this statement to toll .us about a change 01 adtinss.

Deposit Agrosment. Whom you opened your acwwyoo Jucalvcd 9 debt;§lr *agrosment and Leo schsoule and agraao that your account would be
governed by the terms of these documents. as we may am¢88"them tromtttmatto Mn . Theao»d0cumcnts are pan 01 the contract tor your deposit account
and ....,r;lattn lo your . .
which contain the current version oYtho terms and conditions at you? account rslatlonship, may be obtaineti at our banking centers.

gnvarn all transaclidnk
a .

account. including all ¢41!o;iIs anli witlwrawals. Geplas al both the deposit aglrvemsnt and lee schedule.

Elactronle Transfers' In case of errors or questions about your elqwunlc transfers
or

wllhdtawals. point-ol~salu transactions) on the statement or receipt. telephone Ur write us at the address anal number Ilstocl on the Wont or this statement

Tan us the dollar amount 01 the suspects error.

ll we take mole than 10 business dzyxt an a Massachusetts customer) (20 business days it you are a new customer,
10r electronic translnrs occurring dmlnq the hist a days alter the first deoosh Is made to your account) to do this. we will rscredit your account lot the

ll you think your statement or receipt is wrong ll you need more rnlotmation about an electronic transfer (hp, ATM transactions, direct deposits or

as soon as you can We must hear loom you no later than et dayeatter we sent you the FIRST statement on which the error or problem appeared.
' Tell us your name and account number. .
' Descrlbe the error or the trartsler you are unsure ab And explaln as clearly as you can why you believe there is an error or why you recd more
inlormatiorr. '

For consumer accounts used primarily for personal. torrrliy or household purposes. we will Invastloate your complaint and will correct any error
promptly. 10 calender days it you

amount you think is in error. so that you will have use or the money dUrtng the time it takes us to complete our lnvestloatlon.
For other accounts. we Investigate, and it we Lind we have made as .error, we credit your account Ar the cohcluslon of our lnvestloatlon.

Reporting Olhsr Problems. you must examine our statement carefully and promptly. You arc In the best position to discover errors and unauthorized
transactions Ur your account. ll you tall to note'

am nut liable tu you for, and you agree not to make a claim against us lot the problems or unauthorized transactions.

Direct Deposits. It you have arranged lo have direct deposits made to your account at least once every 60 days loom the same person or company, you
may call us at the telephone number Ilsted on the front 01 this statement to find out Lr the deposit was made as scheduled.

us In wrlllng 01 suspoclad problems or unauthorizoé transactions within The time periods specified In
thy: dapusii agraomenl (which periods ors no more than B0 days alter ws make the slalemant available Io you and In some cases are 20 days or loss), we

Bank al America, N.A. Member FDIC and Equal Housing Lender

INTER000204

.

ACC003068
FILE #8480
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Bank cs America, NA.
PD. Box 25118
Tampa, FL 336225113

Our*Online Banking service allows you Lo check balances. trac1 account activity and more.
Enroll Ar. www.bankofeune1'ica.com.

/

UT

01333 E01 SCH999

w..

Page 1 of 3
S¢,uLemenL Period
02/01/12 through 02/29/12
I8J E  P A EA 23
Enclosures 0
Account Number -2939

041528

Business interest M a x i m i z e r

LOANGO CORPORATION

Ypgr _Account at a Glaggze

Account Number _  2 9 8 9
Statement Period 02/01/12 through 02/29/12
Number of Deposits/Credits 2
Number of Withdrawals/Debits 6

St.atement. Beginning Balance
Amount of Deposits/Credits
Amount of Wither*awals!Debits
Statement Ending Balance

39,309.11
70,602.93
46,921.80

$62,390.24

Number of Days in Cycle 29 Average Collected Balance
Avoragc Ledger Balance
Service Charge

$45,523.26
$50,350.85

$0.00

Interest Infol'rnation_ Q
v

$2.93 Interest Paid Year-to~Date
Withholding Year-to~Date £8333

Amount Rf' Interest Paid
Annual Percentage Yield Earned

This Statement Period 0.08%

E X H IB IT

A c c uo o a 8 7
FILE #8480 s.

Abel/IHm.
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1 | H

LOANGO CORPORATION

Page 2 of 3
Statement Period
02/01112 through 02129/12
Fn E PA EA 23
Enclosures 0
Account Number -2939

Deposits and C r e d i t s

Date
Posted Amount ($) Description

B ark
Reference

02/21
02/29

70,000.00 Counter Credit
2.93 Interest Earned

813-03150003292

Withdrawals and Debits

Other Debits

Date
Posted Descr ipt ion

Bank
Reference

02/15

Amount ($)

882.96 903702150289661

02/15
02/23

85.00
40,000.00

903702150089471
957102237501302

02/24 968.84 903702240222986

02/24
02/29

35.00
5,000.00

Wire Type:Fx Out Date:12021'7 Time'l91'7 Et
Trn:2012021500289661 F'x:Php 85758.34 40.4982
BnfEInfobene5t Corporation ID:004858013633
Bnf Bk:Bdo Unibank, Inc. ID:Bnorphrnm Pmt Det:'731'74=
920 IFxrefYTe-3-29-121481084
W ire Transfer Fee
Online Bank ing t ransfer  to Chk  2955
Confirmation# 4202012508
Wire Type:Fx Out Date:12022'7 Time:1455 Et
Trn:2012022400222986 Ft:Php 39425.17 40.695
Bnf8Infobene fl€ Corporation ID:004858013633
Bnf Bk:Bdo Unibank, Inc. ID:Bno1~p11mm Pint Det°'73566
148 IFxref/Te»3-64124182290 ,
\faire Transfer Fee
Online Bank ing Tran fer  to Chk  2955
Confirmation# 0249131812

903702240090974
957202297526859

Date Balance ($) Date

Daily Ledger Ba lances

Balance l$) . Date Balance ($)

oz/01
02/15

39,309.11
88,391.15

02/21
02/23

108,391.15
688391.15

02/24
02/29

67,887.81
62,390.24

Accoous88
FlLE#8480

II



-Checks, ATM, check Card,
Electronic Withdrawals

t̀ Jate/Check # Amount

Checks, ATM, Check Card,
Electronic withdrawals

AmountDate/Check #

Checks, ATM, Check card,
Electronic Withdrawals

AmountDate/Check #

H
9

Page 3 of 3

041521

How To Balance Your Bank of America Account

1.

2.

$
s

s

$

F!RST, start with your Account RegisterIcheckbook:

List yourAccount Register/checidaook Balance here ... *. T

Subtract any service charges or other deductionsnot previously recorded that are listed on this statement

3. Add any credits not previously recordedthatare listed on this statement (for exarnpte interest)

4. This is your NEW ACCOUNT REGISTER BALANCE

now, with your Account Statement:

Lust your Statement Ending Balance here .. ..

Add any deposits not shown on this statement

$

$

SUBTOTAL an

3 List and total all outstanding checks, ATM,Check Card and other electronicwithdrawals

4, TOTAL OF OUTSTANDING CHECKS, ATM, check card and other electronic withdrawals
5. Subtract total outstanding checks, ATM, Check Card and Other electronic withdrawalstram Subtotal

ThisBalance shouldmatchyour new Account Register Balance
9

Upon receipt or your statement, dirlerences. sf any, should be reported to the bank promptly in writing an<1 in accordance with provisions in your deposit
agreement.

IMPORTANT INFORMATION FOR BANK DEPOSIT ACCOUNTS

Change of Address. Please call us at the telephone number fisted on the from of this statement to tell us abou! a change of address

Deposit Agreement. When you opened your account. you received a deposit agreement and fee schedule and agreed that your account would be
governed by the terms of these documents, as we may amend them from time to time, These documents are part of the contract for your deposit account
and govern all transactions relating to your account, including all deposits and withdrawals.
which contain the current version of the terms and conditions of your account relationship, may be obtained at our banking centers.

Electronic Transfers: In case of errors or questions about your electronic transfers .
If you think your statement or receipt is wrong or if you need more information about an electronic transfer (e.g., ATM transactions, direct deposits or
withdrawals, pointot-sale transactions] on the statement or receipt, telephone or write us at the address and number listed on the front of this statement
as soon as you can. We must hear from you no later than so days alter we sent you the FIRST statement on which the error or problem appeared.
* Tell us your name Ana account number.
* Describe lite error or the transfer you are unsure about, and explain as clearly as you can why you believe there Is an error or why you need more
information,
* Tell us the dollar amount of the suspected error.
For consumer accounts used primarily for personal. family or household purposes, we will Investigate your complaint and will correct any error
promptly. it we tai-ce more than 10 business days no calender days If you are a Massachusetts customer) (20 business days it you are a new customer,
lot electronic transfers occurring during the first 80 days after the first deposit is made to your account) to do this, we will recredlt your account tor the
amount you think is in error. so that you will have use of the money during the time it takes us to complete our investigation.
For other accounts. we investigate, and it we find we have mode an error, we credit your account at the conclusion or our investigation.

Reporting other Problems. You must examine your statement carefully and promptly. You are in the best position to discover errors and unauthorized
transactions on your account. it' you fall to notify us in writing of suspected problems or unauthorized transactions within the time periods specified In
the deposit agreement (which periods are no more than 60 days after we make the statement avaliable to you and in some cases are 30 days or less), we
are not ala be to you for, and you agree not to make a claim against us tor the problems or unauthorized transactions.

Copies cl both the deposit agreement and fee schedule.

Direct Deposits. If you have arranged to have direct deposits made to your account at leastonce every G0 days from the same person or company.you
may call us at the telephone number listed on the frontof this statement to 1lnd out if the deposit was made as sch€du!€<i

Bank of America, N.A, Member FDIC and Equal Housing Lender ACC000389
FILE #8480
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Cusiumer Sewke Information
www.bankdfamerico.com

For additional information or service, you may call:
1.888.B USINESS (1.888.287.483'7)g

Or you mag write to:
ark of America, N.A.

P.O. Box 25118
Tampa, FL 33622-5118

Deposit Accounts
•

H

Bank of Alnm'ira, NA.
p.o. Box 2511x
'l'an\pa, Fl. :maze-5m

Page I of 5
Statement PeriW
04/01/12 through 04/30/12
m E PB EB 43 002944

-2055Account Number

"11l1llul111""l111"l11II1lll"1l1l1l1l1l1lll1l1l1IIIIIIII

01333 E01 SCH999 0

Our Online Banking service nlluws you to cheek bnlanres. lrm-k accollnl activity and morn.
With Online Banking you can 1110 view up to 18 mouth: of this utatemcnt online.

l'.nroll at vnl:w.bnnkofamerlca.com/smallhusiness.

Business Advantage Checking

LOANGO CORPORATION

Your Account at a Glance

Account Number 12955
Statement Period 04/01/12 through 04/30/12
Number of Deposits/Credits _
Number of Withdrawals/Debits 42
Number of Deposited Items 1

Statement Beginning Balance
Amount of Deposits/Credits
Amount of Withdrawals/Debits
Statement Ending Balance

$5,067.14
$52,530.88
538,486.18
$19,111.84

Number of Days in Cycle 80
Average Ledger Balance
Service Charge

$18,707.14
$0.00

ACC000040
FILE #8480

EXHIBIT
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LOANGO CURPURATION

Page 2 of 5
Statement Period
04/01/12 through 04/30/12
nm E PB EB 43

Account Number -2955

Account
Name
Business Advantage Checking
Business Economy Checking
Business Interest Maximizer

Your Business Advantage Pricing Relationship
Account
Number

Qual i fyin Ty e of
Balance (8 Balance

21,586.80 Average
0.00 Average

28,045.60 Average
$49,632.40

Date
04-27
04-27
04-27

2955
7697
2939

Total Qualifying Balance

Deposits and Credits

Date
Posted

Bank
Reference

04/06

04/11

957104067507017

957204117584793

04/13
04/16

813003150544990
9025040054-50385

04/19

04/25

04/26

04/80

Amount ($) Description

10,000.00 Online Banking transfer from Say 2939
Confirmation# 2773735171

10,000.00 Online Banking transfer from Say 2939
Confirmation# 0417624360

30,000.00 Counter Credit
300.00 Billingtree Sett Des:87'72439724 ID:842165

390.00 Billinirtree Sett Des:8772439724 ID:845377
Car oration

637.94 Billingtree Sett 8es:8777429724 1131853047
anno

902.94 Billingtree Sett

300.00

Inn:Loango Corporation Co ID:42-1578087 Cod

Indnzffoango Co ID:42-1578087 Cod

I n n '  o Corporation Co ID:42-1578037 Cod
Des:8777439774 ID:854448

Inn:Loango Cot oration Co ID:42-1578037 Ced
Billingtree Sett 8e8:8772439724 ID:862652
Inn: mango Corporation Co ID:42.1578037 Cod

902509011350888

902515011504777

902516006260639

902518007648485

Withdrawals and Debits

Other Debits

Date
Posted Description

Bank
Reference

04/02

04/06

Amount ($)

50.00

500.00

90259000924-8484

902597005448148

04/06
04/09

15.00
900.00

943204060104950
902500009851033

04/10

04/11

2,050.00

10,000.00

902501005970496

908704110245958

04/11

04/11

1,800.00

0.62
Co ID:42-1578037 Ccd

ID:21833A1056839
Co ID:0223787436 Cod

902502001828622

902501010547059

04/11
04/12

25.00
1,500.00

Billingtreefees Des:8772439724 ID:821402
Indn:Loango.com Co ID:42-1578037 Ccd
Billingtree Sett Des:8772489724 ID:831105
Inn:Loango Corporation Co ID:42.1578087 Cod
Online Business Suite Acct Mgmt Services
Billingtree Sett Des:8772439724 ID:831652
Inn:Leangc Co. oration Co ID:42-1578037 Cod
Billingtree S€tt 888.8772489724 ID:832553
Inn:Loango Corporation Co ID:42-1578037 Cod
Wire Type:Book Out Date:l2041l Time:1634 Et
Trn:2012041100245958 Related Ref:'75839702
Bnf:Ayers & Hour, Inc. ID:004656435300
Billingtree Sett Des:8772439724 ID:833735
Inn:Loan o Corporation
Cl Verify/icro Des:Data Sacs
Inn:Loan Go Corporation
Wire Transfer Fee
Billingtree Sett Des:8772439724 ID:885052
Inn:Loango Corporation Co ID:42-1578087 Ccd

908704110077784
902503006605340

ACC000041
FILE #8480
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LOANGO CORP ORATION

Page 3 of 5
Statement Period
04/01/12 through 04/30112
H) E PB EB 43

Account Number

002944

-2955
Withdrawals and Debits -

Other Debits
Continued

Date
Posted Description

Bank
Reference

04/12

04/13

04/13

04/16

04/16

04/17

04/17

04/18

04/18

04/19

04/19

04/19

04/20

Amount ($)

0.40

600.00

0.60

1,750.00

1 .60

1,500.00

1 .20

1,200.00

1.00

1,480.00

1 ,300.00

1.75

7,278.48

902502003976398

902504001546684

902503009588997

902507006812271

902504005450387

902508004196134

902507011366752

902509008916465

902508006704344

957104197503139

902510003955489

902509011350885

903704200269226

04/20

04/20

2,550.00

1.20

902511008691532

902510007528932

04/20
04/20

25.00
10.00 04/19/2012

903704200090585
948204200005040

04/23
04/28

04/24
04/24
04/25

04/25
04/26
04/26

04/27
04/27

900.00

1.50

1,200.00

1.25

800.00

2.70

200.00

5.25

500.00

1.30

Billingtreefees Des:8772439774 1D:833747
Inn:Loango Corporation Co ID:42-1578037 Ccd
Billingtree Sett Des:8772439724 ID:842159
Inn:Loango Corporation Co ID'42-1578037 Cod
Billingtreefees Des:8772439'724 ID:835065
Inn:Loango Car oration Co ID°42-1578037 Cod
Billingtree Sett 8es:8772439724 ID:843260
Inn:Loango Cot oration Co ID:42-1578037 Ccd
Billingtreefees 8e828772439724 ID:842169
Inn:Loango Co oration Co 1D'42-1578037 Ced
Billingtree Sett r8eS;8'772439724 ID:8440'74
Inn:Loango Co oration Co ID:42-1578037 Cod
Billingtreefees 8es:8772439724 ID:848294
Inn°Loango Co oration Co ID'42-1578037 Cod
Billingtree Sett I8es:8772439774 ID:845863
Inn:Loango Cot oration Co ID:42-1578037 Ced
Billingtreefees 8es:8777439724 ID:844086
Inn:Loango Corporation Co ID:42~1578037 Cod
Transfer Loaf go Corporation:E1ijah Rosov
Confirmation# 2887146284
Billingtree Sett Des:8772439774 ID:8464'78
Inn:Loango Cot oration Co ID:42-1578037 Cod
Billingtreefees 8es:8772439724 1D:845374
Inn:Loango Corporation Co ID:42-1578037 Cod
Wire Type:Book Out Date:120420 Time'1657 Et
Trn:2012042000269226 Related Ref876274862
BnfEAyers & Hour, Inc. ID:004656435300
Billingtree Sett Dos:8777439724 ID:851661
Inn:Loango Co oration Co ID:42-1578037 Cod
Billingtreefees X8es:87'72439774 ID:846491
Inn:Loango Corporation Co ID:42-1578087 Cod
Wire Transfer Fee
External transfer fee - NeM Day -
Confirmation: 76216680
Billingtree Sett Des:8772489724 ID:852268
Inn:Loango Cot oration Co ID:42.1578037 Cod
Billingtreefees 8es:8772439724 ID:851674
Inn:Loango Corporation Co ID:42-1578087 Cod
Billingtree Sett Des:8772439774 ID:853038
Inn:Loango Cu oration Co ID:42-1578037 Cod
Billinztreefees 8es=8772439724 ID:852292
Inn:Loango Corporation Co ID:42-1578037 Cod
Billingtree Sett Des:8772439724 ID:854=443
Inn:Loango Corporation Co ID:42-1578037 Cod
Billingtreefees Des:8772439724 ID:853051
Inn:Loango Co oration Co ID:42-1578087 Ccd
Billingtree Sett I8es:8772439724 ID:855767
Inn:Loango Cot oration Co ID:42-l5'7803'7 Cod
Billingtreefees 8es:8777439724 ID:854452
Inn:Loango Corporation Co ID:42-1578037 Cod
Billingtree Sett Des:8772439724 ID:86264'7
Inn:Loango Corporation Co ID:42-1578037 Cod
Billingtreefees Des:8772439724 ID:855'782
Inn:Loango Corporation Co ID:42-1578037 Cod

902514008078706

90251lOl1215370

902515008714785

902514006621069

902516003488964

902515011504778

902518009169872

902516006250641

902518004797899

902517012885110

ACC000042
FILE #8480
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LOANGO CORPORATION

Page 4 of 5
Statement Period
04/01/12 through 04/30/12
FI) E PB EB 43

Account Number -2955
Withdrawals and Debits - Continued

Other Debits

Date
Posted Amount ($)

1.50

Descr ipt ion
Bank
Reference

04/30 902518007648487

Card Account #
04/04
04/10
04/28
04/24
Subt o t a l

241.15
15.00
21.56

835.88

Billingtreefees Des:87'72489724 ID:862656
Inn:Loango Corporat ion Co ID:42-1578037 Cod

6501:
CheckCard 0403 Amazon Web Services
CheckCard 0409 Nationwide Recovery Sys
CheckCard 0419 Usglobalmailcom
CheckCard 0424 Intui t  *ob Onl ine

9174040a0120112
917404090406490
917404190175846
982-404240823155

Daily Ledger Balances

Date Balance ($) Date Balance ($) Date Balance ($)

04/01
04/02
04/04
04/06
04/09
04/10
04/11

5,067.14
5,017.14
4,458.97

13,943.97
133043.97
10,752.82
8,927.20

04/12
04/13
04/16
04/17
04/18
04/19
04/20

7,426.80
36,826.20
35,374.60
33,873.40
32,672.40
30,280.65
20,421.02

04/23
04/24
04/25
04/26
04/27
04/30

19,504.52
18,281.71
18,616.95
19,314.64
18,818.84
19,111.84

A C C 0 0 0 0 4 3
FILE #8480



Checks, ATM, Check Card,
Electronic Withdrawals

AmountDate/check #

Checks, ATM, Check card,
Electronic Withdrawals

Dare/check # Amount

Checks, ATM, check Card,
Electronic Withdrawals

AmountDate/check #

l
'\, H

I

Page 5 of 5

002944

How To Balance Your Bank of America Account
FmsT, start with your Account Register checkbook:

1. List your Account Register/Checkbook Balance here . ,..

2. Subtract any service charges or other deductions not previously recorded that are listed on this statement ..

3. Add any credits not previously recorded that are listed on this statemeril (for example interest) ..

4 This is your NEW ACCOUNT REGISTER BALANCE ... .

$
$

$

s
now, with your Account Statement:

1.

2.

List your Statement Ending Balance here ,

Add anydeposits no! shown on this statement

$

$

SUBTOTAL
8, List and total all outstanding checks, ATM, Check Card and other electronic withdrawals

4 TOTAL OF OUTSTANDING CHECKS. ATM, Check Card and other electronic withdrawals
5. Subtract total outstanding checks, ATM. Check Card and other electronic withdrawals from Subtotal

This Balance should match your new Account Register Balance

Upon receipt of your statement, differences, if any, should be reported to the bank promptly in writing Ami in accordance with provisions in your cieposil
agreement

IMPORTANT INFORMATION FOR BANK DEPOSIT ACCOUNTS

When you opened your account, you received a deposit agreement and fee schedule and agreed that your account would be
governed by the terms of these documents, as we may amend them from time to time. These documents are part of the contract tor your deposit account
and govern all transactions relating to your account, including all deposits and withdrawals Copies of both the deposit agreement and fee schedule,
which contain the current version of me terms and conditions of your account relationship, may be obtained at our banking centers

Changeof Address. Please call us at the telephone number listed on the front of this statement to tell us about a change of address.

Deposit Agreement.

Electronic Transfers: In case of errors or questions about your electronic transfers .ff you think your statement or receipt is wrong or if you need more information about an electronic transfer Le Q., ATM transactions, direct deposits or
withdrawals, point-of~sale transactions) on the statement or receipt. telephone or write us at the address and number listed on the front of this statement
as soon as you can. Wemust hear from you no later than 60 days after we sent you the FlRST statement on which the error or problem appeared.
* Tell us your name and account number.
* Describe the error or the transfer you are unsure about, and explain as clearly as you can why you believe there is an error or why you need more
information.
* Tail us the dollar amount of the suspected error.
For consumer accounts used primarily for personal. family or household purposes, we will investigate your complaint and will correct any error
promptly. If we take more than it business days (10 calender days if you are a Massachusetts customer) (20 business days if you are a new customer,
for electronic transfers occurring during the first 30 days after the first deposit is made to your account) to do this, we will recruit your account for the
amount you think is in error. so that you will have use of the money during the time it takes us to complete our investigation
For other accounts, we investigate, and if we find we have made an error, we credit your account at the conclusion of our investigation.

Reporting Other Problems. You must examine your statement carefully and promptly, You are in the best position to discover errors and unauthorized
transactions on your account. If you fail to notify us in writing of suspected problems or unauthorized transactions within the time periods specified in
the deposit agreement (which periods are no more than 60 days after we make the statement available to you and in some cases are 30 days or less), we
are not liable to you for, and you agree not to make a claim against us for the problems or unauthorized transactions.

Direct Deposits. H you have arranged to have direct deposits matte to your account at least once every 80 days from the same person or company you
may call us at the telephone number listed on the front of this statement to find out if the deposit was made as scheduled.

Baric at America, N.A. Member FDIC and Equal Housing Lender
ACC000044

FILE #8480
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.-»
The Internal Rzuamle Service docs n t requlr¢ your cunt! to any
1n-v.wis§un oftbis duumeni sider tea Thu eer85cuzlulas required to
avoid backup witI&lzuIdi|1:-

"012-Apr-09 0217 PH Qank ¢f America 11/42

Bankufkmerica *8'* 'LL o~{041zvT *SM

. lm .

Corporate
Signature Card

0 Tcznpmlary Signal Card

BANK OFAMERICA, te.i-L. me -a1~m<.)

AecauutNumber - 7 6 9 7 . .

Ancounftypsz Bvsizless Ewnqynf checking

A¢:cnuu!'1'l1Jc 1 . o A n Go  C OR PO R A T I O N

. -  . . . . 1 1-

Nana °fC0lpmaticrn L OA N GQ C OR P OR A TION

Tax Idcaniikazinux Number-
By signing bduw, the above named Cnrpumion animus thx whim :umm island shall be gnwrnnnl by tin: Laura mA wnnlilinxus ea rum in ow following an-sumuug,
as amcradnd from lime pa linc: (I) the DepWlWmeuzw and Dliclnsurcs. (1) the Business Sducddo of Fans, (3) :in Miscellaneous Fee: for liusincss Accounts ume
the Comorul-ion RMhcr aim nwbdgcs to :cm-ip! of thus: documents.

Substilulc Fem WJ9. Ccrtii'uzlliun~Under pcnlllica al perjury. l certify than M The number shnvvvn on this lam is Ur cows! laxpsycr lclemitiutiou
number (or I nm waning br a number la be EST to me), :Md (2) I rue au subject w ngdkup Mtlllwldlng human: [A] I nm exempt from bieknp
wkhlsuleliag, or (B) I have not been nnllfmd by the intend Revenue Service (IM) :ha I Sm subject la backup withholding nr u :salt of l'dlor¢ h upon
an Ina: La dividnndf, or (C) The IRS has :mulled me the I nm nu lunger subsea Ia backup wiihhoidlug, and (3) I am a U-S. person (iniuilngn Us.
.1*:dd tn! madlen).

Cnrdiiearion Instructions .
Yan musk cross au! hum (2) above if you have burn nohficcl by the IRS thru you are a»ncrJL1y subject so 1,¢,¢I¢,p withholding bcsalzw ofundcncporfin; inwuust of
dividrnis on your lax mum. (Sen:Lisa lILy inslrudietu [Br Form W-9).

[ I Ewunpi(dm il'app1i¢ah14:)

Title

5.[-"Q.
-

2.

--u _

4. .__
5.

Name (typed or printed)

0»~l'~4~f 4. :+w9v>
J

-

i. du: Uudr.l$fgl>¢d_ hunky emit {l} lam the Socrrlnry or Assistant Sncrclary ufllze Cozpomion named above, (21 du: above names! pzrsanls] am those: t==w=1(=)

spcchnmusignature EU forth opxwsilc Ill man: ml' each pawn an: Mazauxd pcuuinv. and S

Ins :Hy of

curwmly wp-u-u.»°a lo ac: under elm Coupes-aaa ¢wulu4iw»: aul.\»¢»-ning shi.; a-:wtuu mad who uuwrbanning services pmvideare mereiu, (3) :hat am um and
I

4*.{"  I \  *w r  z_
, ¢ " l'°°" W-9 ccnlflcaxinn.

1 . 1 -.
Seen =n=-I sir-una-y

Shzufm

ATe/rroepuxucheck Card Rnquur

Pwvidcd tea! the amount rclhcirced :bow is eligible to receive automated taller machine :AHS andlur Check Cruds, I (as uuthm-ized by do rusluxinne which
n u m Oby rvzqucsz the issuaowc ofnwb Oni: to any of the auUnwizod signs on :his assanuxlx.

J " 4 - - 'MI¢ Prilwv 19
Issued -By
Issued Wlte
Exp. Dstq wet

*
- " ' i v  .

_Ban ff gnfggaaiinn

Dunn

Hawking Cenlnr Venue

A8n¢iula Nina:

Assu¢la\='sPhuunnnulher 69142948347

04112642992

44TH STREET AND THOMAS

MAW S CUNNINGHAM

- bum!DJ
Exp
Tow
n o t
as#
Adérs

I
I

\

NA Y

9.'>~i4J9l3l!"6§vl U8~3U{JI lllllllllllllllllIIIIHIIIlllIllIIllII""""" ACC000356

EXHIBIT F1LE#B480
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The lmcrunl Rcvclur~ Screw do nm! rcqvlnz yurt* canscnt cu l1n)'
pmvisilm of this rlueullixoul ulhrr Mn the carlilkaiinns rewind In
avoid hucliup wllhllaldiug.

1/:21

2084-Jun-21 lOLl AH Bank of America

BankoiAmerica"3*'

BANK OF AMEPJ CA. N.A. (THE "DANK')
Carport:
Signature (;a.r¢: . .. .

E ] Temporary Sigllirurc CM]

op
Acevu us Nvmmar

Arxnunx Typo

Annum Tide

» _

*

- 2 9 3 9
_ - _

LDANGU UDRPORATWN

.l .Rf - .nu no _ in.

Nunn of Curlwaotion L OA N GO C OR P U R A TION

Tax Iézmncatiun Ntlmbrc . _

By signing below, »a¢ above named Coqaonlion sm-x that ref: ueconln k and shall nu govcmwi by die terms and contdilions :ct find: in III: fa.Uo»wln5 docuwruu.
us aannndcd from time lo Ume: U) ahs Dqsusit Agtccnwuland Dizldawuns, (2) du: Busiuus Sdmtulc of Fit. (31 ill Miscellaneous Fuss fn: Hunmrzu Awoumsmld
dz: Culpazminn fanhcr ndumwtadgec Me mcocipz afthctc dncunuznis.

suilsnluue Farm W -9, Ceniticntinn-Undnr pcnnkfus of pvrivry. I cerrII'y that ll) The number :hnwa on this ram a Thu wrrwl taxpayer [dun-tifiariun
numb;-r (or I Sm walling fur a number In be ixswud In me). Md (1) l am wt suhicu In backup svilhlmtdlug because: (M I Sm uzuzpv. [ram backup
svititllnldiny. Ur [B] I hay: man hum nW Md by Rh: intend Rnvunur. Szrviu (IRS) Mn I lm suhjen in backup xviihhuldlng as a malt of; Iain-gm rum
all Imam nr dividends. nr (C) The MLS has uatiliuxi :Ur that lam no hwlgtr suhjul no badzup wlUzholaxng, and (J) I :in n us. p au (in:-lodlnl I IJ.;

rcslcl¢ml alkyl.

Ccdifunliun lusrruelians
Ye mol! ezuss auf lam (3) above ifpu hay: Was wniificd by the IRS line you ac cunuuiy subjcem we bnchxp withholding ba.-.suse Rf undnrrqvmving mscnsi or
IJi'ri\lc\\¢k on yuurlzv mum (Sc: also ERS ins11u4:\inns Fur Form WB).

U Evzmpt (check ihpplicnblc)

Si 4653

L...-

Title

,<Z€8c\ -
Numb (typed or printed)

2.

3.
4, _

s
L u a n o

I1:€f4z@< :8,. PekerzqiW

- .

-- , ¢  - » - . J-

I

1. Me underslgnml, runulry ccrfillr U) I am :he sccwrury or Asxumm Summary ofdvc Cwrpomlinn ume! abcv,:, (23 the nbavc nanmn puwalsl an: #ma personal
curxluly cmnowcrW Lu Asa u¢4cr1h¢ Carwralc ruoluzisms nuaNnrizung this unoant undlh ices prov kid fnnhcaein. [St Mus :he uzlc and
specimen so;;x»aAusc=¢¥ Icflb ounosile the nmlw of cash pus on mc luc Oni guu.viw. we Guiivn.

1 `s
Tim : G Wry of . \ _ _ N o _ z g n l I : l _

Suu-4

ll
wt' o §, cud abuvo is eligible M rw:9v: nulnamlud zcllw machine cards and/or ¢.1\eck Canis. I (ms nulllurizd hW* l-.-»~qI_w'w9= wlainh

nzquau ¢hu imxaam ufsucfa Oni; no ugly arm: aulhan°xd sigllvrwn mis acwuun, - '

.9  1 - h
5 4 9 1

ATA1IDnP¢A\.WCIs:Ik Cue Re nun

Frllvided .

" .
1...-. 1 _ _.Cie o

Till:
-iv

Issued 15 HZ 9%. OF
'is§\IeLt' u.: -cfzlwl F£¢€>"f .
Exp. Dale ac) L1»(w>;9

Sceandary LD.
4344 vim 98 Iflsiued 83'

_bank lnI'unnn@.:z1
ll.

Dao:

Snnksng Cams- ¥4an'u1

A sxncir.4c.% Hum:

gwurxuss . _ _ _
MTH SYREET AND THOMAS

MAVIS cu Nl4.lnG}'l/\m

'£yv=.
DOB

~' SS#

_ __8\_d_drrv

FirA9$ati.e1c's Phmar N1sl1tbC\' 602~57.24ll'47

. _ ...... ~. . . . . .

:vo
9544-9U9!»M 09-200! 25 HIIIIHIIIIII IHlllll||!llilllli|II||Illllllll
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[5/21/13 5:01:49 AM] Kat: [4/16/2012 11:18:02 AM] Kat: he

[4/16/2012 11:18:20 AM] Kat' all computers are working. nothing was broken or
destroyed.

[4/16/2012 11:37 '16AM] IP : hi.

[4/16/2012 11:37:17AM] IP : tha t's  gre a t.

[4/16/2012 11:37°40 AM] }P: this week i think is when our budget situation starts
changing.

[4/16/2012 11:37:44-AM] IP : [for the  be tte r)

[4/16/2012 11:38~53 AM] Kat: i hope so. the office rental is due today so they will
surely deposit the check and it will bounce for lack of funds. lot..

[4/16/2012 11:40:08 AM] JP: yeah. oops. anyway, this week, twill start to change.

[4/16/2012 11:40:32 AM] Kef: don'tworry though. the practice is to give us 10
more days to make good the check. as for the salaries, we were able to pay all the
employees inducing the new ones.

[4/16/2012 11:40:37 AM] }P: so, hopefully this will be the last time we need to use
excuses or deal with lack of budget,

[4/16/2012 11:41:01 AM] IP: of, great. again thanks so much for your patience and
teamwork. as for Davao, i keep telling everyone there to just be patient and we will
take care of them.

[4/16/2012 11:41:20 AM] JP: i do plan to take care of them.

[4/16/2012 11:41:39 AM] Kat: okidold. in the meantime, i have advanced some of
the employees salaries and will continue to advance if there is still a need this week.

[4/16/2012 11:4-1'47 AM] IP: even the crazy iouiella group, who connects from time
to time and yells at me.

[4/16/2012 11.42.02 AM] IP : oops . sorry a bout tha t. the re  will be  a  mone y tra ns fe r
there  on Tuesday [AZ time]

[4/16/2012 11~4z~07 AM] Ka t: tha t is  the  same  girl who sent vile  text messages  to
e llen...

[4/16/2012 11:42:10 AM] ]P : ye a h.

[4/16/2012 11:42:29 AM] Ka t: why is  Loue lla  bugging you?

[4/16/2012 11:43:03 AM] ]P: oh, its only sometimes. just wants money. its ok, we
will do something for her.
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[4/16/2012 11:43:35 AM] Kat: i thought you said we won'tgive in.. but anyway, it is
up to you if you want to give her something.

[4/16/2012 11:45:53 AM] IP: no, i'm not going to fight with her. we will take care of
them.

{4/16/2012 11'4'7'05 AM] Kat: were you able to talk to them?

{4/16/2012 11:48:23 AM] Kat' by the way, i think john wants to talk to me to
discuss the Davao office. i think he needs help. i have not spoken to him online since
he left the Philippines.

[4/16/2012 11'50:14 AM] JP: yeah. you can offer to help him. tell him that you
require advance payment, (even from me), because you need to protect yourself

[4/16/2012 11:50:33 AM] IP: or, he can do whatever he wants, by himself.

[4/16/2012 11:51:47 AM] Kat: lot.. i was planning to talk to john butt wanted to
clear it with you first. i think he just needs direction because i learned from Ellen
that all along, he thought leaplab is part of infobenefit.

[4/16/2012 11:53:38 AM] IP: you can tell him that Ieffdecided to extend a favor of
doing some leaplab Stuff with infobenefit, but with the recent budget decline,
everyone is being more careful about protecting themselves.

[4/16/2012 11:54:09 AM] Ket~ of. will tell him when i get the chance to talk to him
online.

[4/16/2012 11:55004 AM] Ket' update on hardy's apartment: the owner of the
Cityland unit did not agree to a shorter lease term of less than one year.

[4/16/2012 11:56:50 AM] Kat: the cheaper ones available that are near the office
are just rooms for rent and condo~share. the cityland unit is the cheapest one we can
find at 10,000 pesos/month, fully furnished.

[4/16/2012 12:01:35 PM] IP: of. what are the alternatives for shorter stay?

[4-/16/2012 12:01:38 PM] IP: an martelle somewhere?

[4/16/2012 12-13-44 PM] Kat: cheaper alternative: condo sharing in GA Tower. 4
people to a condo unit. shared amenities and room sharing. that is cheaper and it
will come out to only 3,500 pesos/person/per month. however, there is no
alternative for a shorter stay because the usual term is one year. i will continue to
look and talk to condo/apartment owners if they are willing to lease for a shorter
period.

[4/16/2012 12:23:28 PM] IP: what is condo sharing in GA tower?

[4/16/2012 2:42:42 PM] Kat: GA tower is the condominium building along EDSA,
one ride away from Globe Telecom Tower. Condo sharing is where a group of people
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rent a condo and share the lease. There isn't a lot of privacy. The concept is similar
to a dorm room.

[4/16/2012 2'43'19 PM} IP: of, how bad or good is GA tower?

[4/16/2012 2:43:38 P'M} Kef: Sorry late reply. We had an employees' meeting to
discuss company rules and regulations regarding tardiness, absences, and leaves.

[4/16/2012 2:44:03 PM] Kat: GA Tower is a lot like Globe Tower except that there
are fewer elevators.

[4/16/2012 2:45:32 PM] IP: of.

[4/16/2012 2:45:42 PM] IP: what about some kind of martelle?

[4/16/2012 2:47:27 PM] Kat: The apartments available are already in Pasig. Not
anymore walking distance. About two rides away.

{4~/16/2012 2:49:51 PM] Kat: Oh, Rhere is an apartment available for Php 6,000 a
month near the MRT, It is bare. We are contacting the owner right now.

14/16/2012 2:50:35 PM] }P: ok.

[4/16/2012 3:00:17 PM] Kat: hi up. i haven't spoken with john yet. he is offline.

[4/16/2012 3»01:01 PM] IP: of.

[4/16/2012 3:01:13 PM] }P: it's midnight here, so he probably won't be around until
7 or 9 hours from now.

[4/16/2012 3:02:31 PM] Kat: of. is it of if go home early today? i don't have a car
and will just commute home. will just go online tonight.

[4/16/2012 3:12:54 PM] IP: yes of course

[4/16/2012 3°15:19 PM] Kat: whee! thank you.

[4/16/2012 3'15:26 PM] IP: be safe E!

[5/21/13 5:02:36 AM] Kit: [4/18/2012 2:36:20 PM] IP: hi

[4/18/2012 2:36:23 PM] IP: thanks for your message regarding Cohn.

[4/18/2012 2:36:49 PM] JP: for your info, today , here in Arizona. told Cohn he
should do his own things in Philippines, with his own money.

[4/18/2012 2:37:25 PM] ]P: it's possible i might need to locate a few reps for longo
there in manila on the overnight shift. should be easier now that we have extra
computers there. anyway, longo is my business so we can control any risk there in
terms of payroll. all just yi.
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[4/18/2012 2:37:39 PM] Kat: did you and john get into an argument?

[4/18/2012 2:38:33 PM] ]P: no. he started raising some issues and i basically
reminded him [again] that i'm his stakeholder and he's not my boss. something he
tends to forget every few weeks if not reminded.
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1 EXAMINATION UNDER OATH OF JEFFREY SCOTT PETERSON

2

3

was taken on August 28, 2014, commencing at 8:58 a.m. at

the Arizona Corporation Commission, 1300 West

4

5

Washington, Phoenix, Arizona, before Charlotte Lacey, a

Certified Reporter in the State of Arizona.

6

7

8 * * *

9 APPEARANCES :

10

11

12

Representing ACC Securities Division
By: Wendy L. Coy, Esq.

1300 West Washington
Phoenix, Arizona 85007
(602) 542-0633

13

14

15

Representing Jeffrey Peterson
SNELL & WILMER, LLP
By: Don Bivens, Esq.

400 East Van Buren Road
Phoenix, Arizona 85004
(602) 382-6549

16

17

18
Esq .
Suite 101

19

Representing Interl23 Corporation
GRIMES LAW, PLLC
By: Ashley Catherine Grimes,

4140 East Baseline Road,
Mesa, Arizona 85206
(602) 828-4096

20 Also Present:
Gary Clapper

21

22

23

24

25
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1 (Exhibits 1 through 15 were marked for

2 identification. )

3

4 JEFFREY SCOTT PETERSON,

5

6

the witness herein, having been first duly sworn by the

Certified Reporter, was examined and testified as

7 follows :

8

9 MS. COY: Can we take appearances for the

10 record, please.

MR. BIVENS: Sure . Don Bivens with Snell &

12 Wilmer .

13

I represent Jeffrey Peterson.

MS. GRIMES: And Ashley Grimes, in-house counsel

14 for Inter123 Corporation.

15 Ms. COY:

16

This is par t of an inquiry by the

Securities Division of the Arizona Corporation

17

18

19

Commission in the matter of Jeffrey Peterson and Loaf Go

Corporation in order to determine if there has been full

compliance with the Securities Act of the State of

Arizona.20

21

22

The information obtained today may reveal

violations of statutes outside of the Securities Act.

23 Mr. Peterson, you have the right to refuse to answer any

24 questions if you think the answers may tend to

25 incriminate you. You have the right to refuse to

c A s H & COASH, INC.
www.coashandcoash.com

(602) 258~l440
Phoenix, AZ
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1

2

3

produce any private papers which you feel may tend to

incriminate you. You do not have the right to refuse to

produce corporate papers based on any claim of

self-incrimination.4

5 The reporter will go off the record at; my

6 direction.

7

If you or your attorneys would like to go

off the record, tell me, and I will try to accommodate

8 you

9

The reporter will note for the record each time

you consult with your attorney before answering.

is done to ensure an accurate record.

This

10

11

12

13

14

Since your testimony is being recorded by a

reporter, please respond verbally as opposed to nodding

or shaking your head. Also, let me finish asking a

question before you answer so there will not be two

15

16

people speaking at once.

If you don't hear a question or don't understand

17 a question, say SO, and the reporter will repeat it I

18

19

I will explain the question further.

You are under oath, so any f else statements you

20

21

22

make may be criminally prosecuted as perjury.

Do you understand what I 've explained to you?

THE WITNESS : Yes.

23 MR » BIVENS : Can we go off the record for just a

24 moment ?

25 ms. COY: Sure .

COASH & COASH, INC l
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1

1 (An off-the-record discussion ensued.)

2 Ms. COY: Let;'s go back on the record.

3

4 EXAMINATION

5 BY MS. COY:

6

7 A.

Can you please state your full name.

Jeffrey Scott Peterson.

8 Q Have you ever used any other name?

9 A. No .

10

11

12

13 About a year

14

15

16

17 But

18

Q. Are you taking any medication or do you have a

physical problem that would prevent you from hearing or

understanding my questions?

I am not taking any medication.

ago I had been treated for about six months by a

psychologist for what she called posttraumatic stress

resulting from an incident I had with John Ayers, and

since that time I 've had a lot of memory problems.

that is the only disclosure I would make related to

19

20

health conditions today.

What is your home address?Q.

21 A.

22

23

You know, I just moved a week ago, so bear with

me one moment while I get it for you.

It is here in Phoenix.Okay . 11 South Central

24 Avenue, Number 2311 I in Phoenix 85004.

25 Q. And you said you just moved two weeks ago or a

A.

Q.

COASH & COASH, INC.
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 month ago?

2 A. About two weeks ago. That's correct.

3 Q

4

Where did you live previous to that address?

In Cambridge, Massachusetts. I can get you the

5 address if I can have just a moment here .

6

7 I Massachusetts _

8 Q. And how long did you live in Cambridge?

9 For about a year. Maybe a little longer than a

10 year .

11 Q Okay . I hate to do this to you, but I go back

12

13

about ten years.

Where did you live previous to the Cambridge

14 address s ?

15 Sure . In Santa Barbara, California. And the

16 address there is -- do you want the address?

17 Q Yes, please.

18 Okay . and the street name is

19 That ' s in

20 California

21 Q. And how long did you live at the Santa Barbara

22 a d o r e s s ?

23 A .

24 Q .

r e s i d e ?

About a year.

Prior to that address, where did youOkay .

25

A .

A .

A .

A .

C O A S H  &  C O A S H , I N C .
w w w . c o a s h a n d c o a s h . c o m

(602) 258-1440
Phoenix, A Z
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1 Sure . Here in Phoenix at

2 And I think the ZIP Code is

3 Q. Okay.

the Osborn address?

And how did ...- how long did you live at

4

5 A.

6 Q

About a year and a half.

Where did you live prior to that?Okay .

7 , i n

8 Arizona

9

10 A.

11

Q. And how long were you at that address?

That was about five years.

So we're probably close to about tenQ. Okay .

12 years u

13 A. Getting there. I can give you the previous

14 address too if you'd like.

15 Sure .

16 A. Sure . Here in Phoenix at

17

18 Q. And how long were you at the Mitchell Drive?

19 About two years .

20 Q.

21

22

Thank you.

Do you have a home telephone number or just a

cell number?

23 A. The phone number I 've used, which has been both

24

25

a home number and a cell number, for the past five years

So t:hat's probably the best number .is the same.

A.

A.

A.

COASI-I & COASH, INC 1
www.coashandcoash.com

Q.

I

(602) 258-1440
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1 Q Okay.

2 A .

3 Q Okay . Do you have another cell number besides

4 that?

5 A . I do.

6

7 number is.

8 information to me.

9

I 'm going to ask you what your social security

You're not required to provide that

I am required to let you know that

we will use it for identification or location purposes

10 only.

11 What is your social security number?

12 A .

13 Q what is your occupation?

14 I am a corporate executive who works with a

15

16

number of different corporations.

Is it more like a -- some type of consulting?

I have served from time to time in different17 A .

18 rolesI working with different business entitiesI and SO

19 sometimes those roles have been executive officer roles.

20 Sometimes they have been board of director roles. I

21 notice that my accountant consistently writes the title

22 So when

23

Corporate Executive on my personal tax returns.

someone asks me what my title is, that's the answer I

24

25

usually give.

Okay.

A .

Q.

CQASH & COASH, INC .
WWW | coashandcoash • com

Q.

Q. Where you are currently employed?

(602) 258-1440
Phoenix, A Z
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1 A .

2

My primary employer is a Nevada corporation

called Interl23 Corporation.

3 Q.

4

And what positions do you hold with Inter123?

I'm currently the chief executive officer and a

member of the board of directors.

A .

5

6 Q. How long have you been with Inter123?

Since about 2006.7

8 Q And what business is Int;er123 in?

9 A . Inter123 has made a number of investments for

10

11

its own benefit, primarily in Internet and

technology-related companies. From time to time it has

12

13

also operated Internet or technology-related companies

as a advocate accelerator, or consultant to thoseI

14 businesses ¢

15 Q So if I understand correctly, Inter123 is

16

17 A .

18

19

your -- essentially an investment company?

I don' t think it would be an investment company

as that term is used under banking and securities rules.

However, to arrive at an informal title or description

20

21

22

of the business, we could certainly say that the

corporation has primarily existed to make investments in

other businesses.

23 Q. Is Interj -- what is the business address for

24 Interl23?

25 One moment, please .A .

A .

COASI-I & COASH, INC .
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 lnter123 ' s corporate business address is

2 currently

3 Nevada

4 Q. And that's where its business offices are

5 located?

6

7

That is a -- a, quote, corporate headquarters

address that the corporation has used for the last few

8 years . That;'s where we receive our mail. That's where

9 w e receive our bank statements.

10 We've maintained a business office here in

11 Arizona on and off throughout the years . And if you'd

12 like that address, I can give it to you too.

13 Thank you.

A. The recent Arizona address we've used is

Q Sure .

14

15

16 Ari zone

17 Q

18 employed by Inter123

entities?

Now, I think you indicated you primarily were

Are you employed by other

19

20 A. I am.

21 And what are the names of those other entities?

22 Mobile Corporation -- that's M-o-b-i-l-e -- is a

23 I am currently serving as chairman

In addition to that24

Nevada corporation.

of the board of Mobile Corporation.

25 role, I have been serving as a interim executive for a

A.

A.

Q.

COASH & c AsH I INC »
www . coashandcoash • com

(602) 258-1440
Phoenix, A Z
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1 number of other entities that are :Lm the process of

2 winding down their business.

3 Q Okay . what -- what business is Mobile Corp. in,

4

5 A.

6

Mobile Corporation?

Mobile Corp. seeks to develop new technology,

mostly related to mobile communications and also as it

7 And this is a

8

9

relates to working online -- online jobs.

start-up company that I have been working with for about

a year and a half.

10 Q These other entities that are in the process of

winding up, can you give me the names?

One of those entities is a Nevada12 Sure .

13 company. It's called Leads Company. That's L-e-a-d-s.

14 Q

15 A.

16 And it had

17

18 It did business for

19

And what does Leads Company do?

Okay. Leads Company was in the business of

buying and selling data records.

operations -- I hope I'm getting these dates right --

from 2011 to 2012, approximately.

And subsequent to that, it ceased to doabout a year.

20 business operations.

down that business.

So we're in the process of winding

21

22 Q. Any other business that you're interim executive

23 for?

24 A.

25

I have had a number of corporate entities formed

over the years that, in recent months, I have been

A.

COASH & COASH, INC |
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 One of those entities is

2

taking steps to wind down.

called Infobenefit LLC.I It; i s a Nevada LLC that had

3

4

virtually no operations and absolutely no material

I just mention it to give you aoperations at any time .

5 complete answer

6 And there was also a Nevada corporation called

7 Sitesearch that was -- that was formed around 2007 thatI

8 has been the subject of a ongoing lawsuit, civil

9

10 Now, I am not serving in a

However, it's a

12

13

litigation, that, as f Ar as I know, has not been

completely winded down.

officer capacity for Sitesearch.

company I had previously served in officer capacity for

And so again, I mention it to give you a complete

14 answer •

15 I am not recalling any more entities at this

16 moment » However, that doest' t mean there are not any

17 more entities.

18

I want to give you a complete answer,

and so if I do recall more corporate entities, either

19

20

21

through my own notes over time or through your

investigation or otherwise, I will be glad to discuss

those entities with you. I do believe I have covered

22 all material business entities I've been involved with

23

24 Q Okay .

25

in recent history and specifically the past five years.

What is your educational background?

I am a self-taught computer person. I did not

(602) 258-1440
Phoenix, AZ

A.

COASH & COASH, INC •
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1 finish high school. And I studied at a few schools when

2

3

I was younger in California, then went direct from there

to work in the investment business. And so I learned

4 securities laws and investment business from having

5 And then in recent years ,

And so I am6

7

worked in that industry.

starting 2008, I enrolled in university.

now doing continuing adult education at my ripe old age.

8 MS. COY: Can we take a break for a second?

9 (A recess ensued from 9:14 a.m. to 9:15 a.m.)

10 Ms. COY: Let's go back on the record.

11 BY Ms. COY:

12 Q Have you taken courses in investments?

13 A.

14 I was trained as a -- a stockbroker

15

Okay.

To give you a complete answer, I will answer the

question this way.

by the investment firm of Lehman Brothers some time ago,

16

17

early '90s, and later received my Series 7, 63, and

later studied to become a General Securities

18

19

Principal 24 and a Financial and Operations

Principal 27.

20 I served in the securities industry on a trading

21 desk and worked in retail sales and investment banking.

22

23

So to that extent, I do have industry experience.

However, I never studied at a university, per Se.

24 Q

25

Okay. So the types of classes or training

you've had in investments are more or less on the job or

COASH & COASH, INC »
www . coashandcoash . com

(602) 258-1440
Phoenix, AZ
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1

2

seminars through your chosen profession at that time.

That's correct.

3 Q Okay .

4

5

6 And again, those

7

Have you taken courses in accounting?

The accounting courses would have been related

to my Series 27 Financial and Operations Principal

training, which was quite extensive.

were done by virtue of having worked in the securities

8 industry. Outside of that I have notI I and again,

9

10

11

specifically have not studied accounting at a

university.

Okay.Q. We went over your different corporations

12

13

14 I believe the

15

16

17

Are you an officer or director of any

corporation that we haven't discussed currently?

A. the business entity that was

the subject of the subpoena, Loaf Go, is a little bit of

a complicated corporate history. I believe there was a

number of corporate actions taken about a year ago as

18 they relate to Loaf Go. Because I don't have a perfect

19

20

paper trail related to those corporate actions, I'm not

sure if I'm still on the board of directors of Loaf Go or

21 Therefore ,

22

23

if I was appointed to a corporate position.

I would answer your question by saying it's possible I

am still listed as an officer or director of Loaf Go.

24

25

I'm just not sure.

Q. Okay . Are have you ever been convicted of a

COASH & COASH, INC 1

www.coashandcoash.com

A.

A.

(602) 258-1440
Phoenix, AZ
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1 crime other than a minor traffic offense?

2 No.

3 Q Have you ever been arrested?

4 A. No .

5 Q Have you ever been indicted?

6 No .

7 Q. Have you ever been the defendant in a

8 lawsuit?

9 Yes.

10 Q. Can you tell me the circumstances of

11

Okay.

being a defendant in civil lawsuit?

12 A.

13 That

14

15

I previously was a corporate executive for a

publicly traded company, Quepasa Corporation.

company traded on a number of stock exchanges, and it

traded a awful lot of volume. It had a lot of

16 shareholders, tens of thousands of shareholders.

17 From time to time in the course of serving as an

18

19

executive at Quepasa, the company was sued, and I was

sued, or I was named in those lawsuits. And I believe

20 there was a there's a few. So I would characterize

21 litigation related to Quepasa Corporation as the Quepasa

lawsuits.22

23 Q

24

Okay.

Outside of the Quepasa lawsuits, I was sued

25 while I was friendly with John AyersI who is a

A.

A.

A.

A.

COASH & COASH, INC u
WWW | coashandcoash ¢ com

(602) 258-1440
Phoenix, AZ



JEFFREY SCOTT PETERSON 08/28/2014 18
1

s
x

|

1 entrepreneur here in Arizona H e and I have some

2 While I was friendly with John Ayers, I was

named as a defendant in a civil lawsuit that was filed

history.

3

4 in district court in California that alleged patent

5 infringement

6 Q. Do you recall when that was?

7 A . That was about 2011. I hope I'm giving you the

8 right dates

9 Q I understand if you didn't.

And that lawsuit was Essociate versus LeapLab

That | S

10 A .

11 Essociate is I think it's E-s-s-o-c-i-a-t-e Versus

12 LeapLab.

13 Q. The Quepasa actions, what time frame was that

14 were those?

15 A .

16 2007 o

17

18

Those would have been anywhere from 1999 through

And I can' t remember every lawsuit right now.

would have to spend some time to identify every piece of

civil litigation that our group had been involved with.

But there were numerous civil lawsuits that were filed19

20

21

that I responded to, and from time to time I was listed

as a individual defendant in addition to the company

22 being named.

23 Let me ask you this. Are -- have you

24

Okay.

been named the defendant in any lawsuit involving

25 Loaf Go?

COASH & COASH, INC |
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ
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1 A.

2 Q.

Not to the best of my knowledge.

Have you ever filed bankruptcy?Okay .

3 A. No.

4 Q

5

6

Have you ever been the subject of an

investigation by any governmental agency?

I believe while I was registered as aA.

7 stockbroker

8

9

10

11

12 I think they call

13

- and I 'm smiling because I thought this

was a bit silly, and in a moment you' ll understand why.

And I answer this way in the interest of giving you a

complete answer. And if someone would like to go back

and get the records, I'll also mention that while I was

registered, my registration number

it a CRD number was 2365060.

14 Q 23?

15 A. 2365060 u

16 Q

17 A.

18

You're good with numbers, aren't you?

While I was a registered stockbroker, as f Ar as

I can remember, I never had a customer complaint.

19

20

However, towards the end of my time working in that

His name was Jeffreybusiness I had a roommate.

21 Hensley. He was not happy with me, and as I moved out

22

23

24

25

of our apartment, he sent a report to the NASD that I

had stolen two of his compact disks.

Now, this is why I explain this, as I thought it

was quite silly. However, I think the NASD was required

COASI-I & COASH, INC. (602) 258-1440
www.coashandcoash.com Phoenix, AZ
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And I think a

2

to actually respond to his complaint; .

NASD inquiry was opened. I remember receiving the

3

4 I retained a lawyer at the time, whose name I

5

6

7 Now, I

8

can't remember, and we answered the letter by saying

that I swore I didn't steal the two compact disks. And

a few months later the NASD closed the inquiry.

felt that was a bit silly, but I understand there was a

9 procedure in place.

10

11

12

Other than the investigation I just mentioned,

to the best of my knowledge, I 'm not aware of any other.

Okay. Have you given any prior testimony in

connection with Loaf Go?

Q.

13

14 I have not .

15 Q Are you a registered broker/dealer?

16 A. I am not.

17 Q Are you a registered securities salesman?

18 I a m not.

19 Q •
advisor?

Are you a registered or licensed investment

20

21 A. I a m not.

22 You mentioned that you were at one point a

23 I s that correct?

24

Q.

registered securities salesman.

A. Correct u

25 Q About what time frame was that? I mean, I can

COASH & COASH, INC »
www . coashandcoash . com

(602) 258-1440
Phoenix, A Z
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1 run the CRD report, but if you remember, what time frame

2 was that?

3 Early '90s.

4 Q.

5

Okay.

To late '90s. Yeah . Those records would best

6 by found through the FINRA or your system.

7 Q Okay . Other than that, have you ever been a

8 licensed investment advisor?

9 A . I have not.

10 Q Do you hold any state licenses other than a

driver's license?

12 I believe I'm a notary public in Arizona, if

13 that is considered a state license. Other than that, I

I don't think14 used to hold a concealed weapons permit.

15 it's active anymore.

16 Q

17 A.

Okay. Do you know what time frame that was?

Gosh, maybe through -- I 'm guessing now.

That's --18 Q.

19

20 Q

You don't have to guess.

Maybe through 2010.

Okay. What is your date of birth?

21

22 Q What's your place of birth?

23 I California.

24 Q What is your marital status?

Divorced.25

A.

A.

A.

A.

A.

A.

A.

COASH & COASH, INC u
www . coaslflandcoash . com
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1 Q How long have you been divorced?

Since November of 1999.2 A.

3 Q Do you have any children?

4 A. No .

5 Q

6 A.

Where do you hold your personal bank accounts?

Currently at Bank of America. Previously at

7 Wells Fargo.

What's the time frames?8 Q

9 A.

10

I had a lengthy banking relationship with Wells

Fargo lasting through 2012.

of America has been since about 2011.

My relationship with Bank

I also hold11

12 accounts at U.S. Bank and Charles Schwab.

13 Q Okay . Do you have any business bank accounts

14 that you're a signer on?

15 I do.

16 Q Where are those held?

17 There is a business account for Inter123.

18 Q What was that?

19 A. For Inter123 Corporation.

20 Q. Oh, okay.

That is held at Bank of America.21

22 There is a

23

24

you know, the business accounts

for Mobile Corporation, I'm not a signer on those.

yeah. The only business account that's currently

active is the Inter123 account.

So

25

A .

A.

A.

COASH Sc COASH I INC •
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1 Q Did Loaf Go have any type of bank account?

2 A. I t did.

3 Q. And where were those held?

4 A. It; was at Bank of America .

5 Q. Were you a signer on that account?

6 I was.

7 Q. How many accounts were held?

8 I believe there was a checking and a savings

9 account.

10 Q Who were the other signers on the Loaf Go

11 account, or were there any?

12 A.

13

There were not until such time as John Ayers

took over as the signer on the bank account, which I

believe was June of 2012.14

15 Q Who had physical custody of the bank records?

I believe all three directors had electronic16 A.

17 copies »

18

19

The paper copies were sent to an office that

was controlled by John Ayers.

Other than the bankQ. business bank accounts

20 that we talked about, are there any other business bank

21 accounts that you're a signer on?

22 Currently, no . In the past, I have held bank

23 accounts for the entities that we previously discussed.

And so those would either be at Wells24 Q

25

Okay.

Fargo or Bank of America -- I'm sorry. Bank of America

A.

A.

A.

COASH & COASH, INC.
www.coashandcoash.com
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1 was your business accounts

2 Yes .

3

4

I 'm taking a moment to try to remember if

I 've used any other banks. My primary business banking

relationships have been at Bank of America since 2010, I

5 would say.

6 Q

7 A.

8

Do you hold any offshore bank accounts?

I previously held a bank account at a bank

called BDO in the Philippines.

I think because the balances were

It held small balances.

9 This was in 2012.

10 small, my personal account that I held there went

11 Other than that

12

negative, and the account was closed.

bank account I have no other international accounts9I

13 Q And when did that one close? Do you recall?

14 I'm not sure. Last year I contacted the manager

15 of that bank in the Philippines, and I was trying to get

16 copies of old statements just for my own accounting, and

he mentioned to me that the account had been closed due17

18 to a negative balance.

closed it.

I 'm not sure what month they

19

20 Q. All right . Let's talk about Loaf Go

21 Corporation.

22 A.

23 by John Ayers .

Okay.

What was or is Loaf Go Corporation?

Loaf Go was a business concept that was invented

John had been quite involved in the

24 And he wanted to star t his own

25

payday loan industry.

lender. So the business concept of Loaf Go was that it

A.

A.

COASH & COASH, INC |
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1 John had, as I recall I

2

3

would be a online payday lender.

arrived at this concept by looking at the operations

of another online payday lender called FloBridge.of

4 But the general business concept was a online payday

5 lender .

6 Q At what point explain how you know John

7 Ayers »
8 A.

9

John Ayers contacted me through a system called

Linkedln, a online business networking system, sometime

He asked me to be his mentor, that10 around 2009 or 2010.

11 he was having trouble getting his business operations to

the level he would like. And he asked me to be his12

13 mentor.

14

And he was doing his business out of Chandler .

And I was living in Phoenix, and we were a similar age .

15

16 Q.

17

18

He seemed like a nice guy, and so we became friends.

At what point did Mr . Ayers approach you about

his concept for Loaf Go?

Gosh, it would have been shortly before theA.

19 Loaf Go business was incorporated. And so that was

20 sometime in 2011 , a s I recall .

21 Q

22

Maybe early 2011.

What was your role with Loaf Go?

Well, John asked me to set up the business and

23 serve as CEO. And so as the business was

24 and I believe the funds to incorporate

25

incorporated

the business came from either myself personally or

(602) 258-1440
Phoenix, AZ

A .
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1

2

Interl23 Corp. put; in the first $10,000 -- I went: on the

books as the chairman, I believe . Either just chairman

3 or chairman and CEO .

4 And what was Mr. Ayers ' role with Loaf Go?

5 A. He said he wanted to keep his name off the books

6 for -- to avoid risk of litigation. And so he did

7 not ~ - h e did not want t o serve a s chairman and CEO.

8

9

believe he signed documents as a director when the

business was first set up.

10 And we may have asked this , but when was the

11

12 A. What I

13

Q-

business first set up?

I want to give you an accurate answer.

will say is that I'm sure the Utah Securities Department

14 has an exact date for you as to when Loaf Go was

15 But my best

16

incorporated. It was a Utah corporation.

estimation would be about May of 2011.

17 Q. Did you have -- were there other employees of

18

19

Loaf Go Corporation?

The three people associated with Loaf Go when itA.

20

21

22

was incorporated were myself, John Ayers, and Justin

Billingsley.

And who is Justin Billingsley?

or was at the time -- a friend of

Q

23 Justin is a

24

25

John Ayers .

nearby him.

I believe he was John's neighbor or lived

And Justin and John had previously had some

(602) 258-1440
Phoenix, AZ
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1 I did not

2

business ventures together, as I understand.

know Justin at the time . And - - I guess t:hat's my

3 answer to that question

4 Q

Sorry.

What was Mr. Billingsley's role with Loaf Go?

5 John had asked me to be the CEO, and he had

6

7

asked Justin to raise the money to start the business.

And so Justin, I believe, in addition to serving as a

8 director, also had some friends or business associates

9

10

that were personally known to him that he felt he could

go to and get some initial capital from on appropriate

11 terms |

12 What was the plan to raise money for Loaf Go

13 Corporation?

A.14

15

Specifically, there was a private placement of

The private

The notes were16

promissory notes that was proposed.

placement was supposed to be $3 million.

17

18

supposed to have a appropriate interest rate, given all

the components of the business . And so I would

19

20

21

characterize the proposed offering as a $3 million

private placement of corporate debt securities.

Were there offering documents drafted for theQ.

22 private placement?

There were.23

24 And who drafted those documents?

25 A securities attorney in Denver, Colorado, named

A.

Q.

A.

A.

Q.

COASH & COASH, INC .
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1

2

Gary Apron, A-g-r-o-n.

Q. Do you happen to have a copy of the private

3 placement?

4 A. I think so. I did not have a

5

6 meeting.

7

8

But I apologize.

lot of time to organize my records before coming to this

However, it's my sincere belief that although

I may not have all of the documents related to Loaf Go, I

think I will have quite a few. And i f I can have the

9

10

courtesy of a reasonable period of time to assemble

those documents, I think I can deliver some to the

11 Securities Division.

12

13

14

They will be in digital format. They won't be

paper documents. They'll be Adobe PDF files that are

I would call them left over from my relationship with

15 John Ayers,

16

as I've probably got at least some

of the corporate documents. And

17

18 a copy of that.

19

percentage, 20 percent,

I believe the private placement memorandum, I will have

I remember I 've got it somewhere in my

But Attorney Apron will also have a copy of

20 that .

21 Q How much time do you need tie gather the

22 documents?

23 A.

24 period .

25 reasonable.

COASH & COASH, INC.
www.coashandcoash.com

I am quite busy these days, but a reasonable

Gosh, I don't know. 60 days, if that's
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1 to that • But; in terms of a specific commitment, I think

2 it won't take any longer than that.

3 Q

4 Mr. Bivens.

5 sooner »

Okay. Well, we can talk about that through

'Cause, if possible, I'd like them a little

But I'll work with you on that.

6

7 Q

Thank you.

All right.

8

9 A .

10

So did you have any role in drafting

the perspectives or the private offering documents?

My only role was that the very first thing I did

when the Loaf Go business was incorporated was provide

Now, I characterize those as

12 mine .

13

14

15

16

$10,000 of my resources.

But the reality is they could have come either

from myself personally or Interl23 Corporation.

have to clarify that.

But the very first thing I did was provide that

$10,000, which was used specifically to pay Attorney

17 I

18

19

Apron to generate a private placement memorandum.

have always believed that before securities are placed,

the appropriate first step is to generate a private

20 placement memorandum. And so that's the first corporate

21 action well I aside from organizational actions, the

22 first thing I did as CEO was use my own resources to

23 generate a private placement memorandum for Loaf Go .

Did Loaf Go have an Arizona address?24

25 A . I t did.

COASH & COASH, INC.
www.coashandcoash.com
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1 Q. Or an Arizona office?

2 I t did.

3 Q And where was that located?

4 A . The Loaf Go office was within Mr. Ayers' office

5 in Chandler, Arizona. And I don't. have that I'm not

6

7

sure of the exact address, but: I can tell you more or

It was right next: to the

it ' s the San Marcos Hotel in downtown Chandler .

less where it was.

8

9 And again, as I can have a short time to pull

10

11 But: Mr. Ayers was

And he decided to put12

together your request for information, I 'll get you an

exact address that Mr. Ayers used.

renting office space at the time.

LoanGo's office inside of that office space.13

14 Q Okay . Who ran the day-to-day operations of

15

16

Loaf Go Corporation?

Mr. Ayers.

17 Okay . And so what would you do on a day-to-day

18

19

Q |

basis for Loaf Go, if anything?

As requested by Mr. Ayers, I would wait for his

And when he would instruct me to do so, I20 instructions

21 would take a corporate action.

22 Q Did Mr. Ayers have any role in drafting of the

23 private placement memorandum, to your knowledge?

I don't know.24 A.

25 What about Mr. Billingsley?

COASH & COASH, INC .
www.coashandcoash.com
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Phoenix, AZ
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1 A . I don't know the answer to that either.

2 Q. Were you present at the office on a regular

basis or once a week or never?3 When were you at the

4 Loaf Go offices?

5 I may have seen Mr. Ayers a t the office once a

6 week for a few hours.

7 Q Did Mr. Billingsley have an office there?

8 I don't know.

9 Q

10

Did you have much interaction with

Mr. Billingsley?

11 No .

12 Q Do you know what Mr. Billingsley' S background

13 is?

14 A.

15 and CD,

16 Q

Mr. Billingsley told me that he was a annuity

certificate of deposit, salesman.

Do you know if he was registered as a securities

17 salesman?

18 A. I do not know the answer to that.

19 Q

20

21

Would that cause you concern if he's out raising

money on behalf of Loaf Go?

A. To the extent Mr. Billingsley had relied on the

22 appropriate exemptions to registration and specifically

23 to the extent Mr.

24 his investors

Billingsley had represented to me that

and he did characterize them as his

25 investors

A.

A.

A.

COASH & COASH, INC.
www.coashandcoash.com
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2

were sophisticated folks and the notes that were sold

were a handful, I was comfortable that he was telling me

3 the truth.

4 Q

5

6

Do you know if Loaf Go ever filed any type of

paperwork with the Securities and Exchange Commission or

the Arizona Corporation Commission?

7 A .

8

9

10

11 do you know

12

Because the responsibility for conducting the

securities offering had been left in the hands of

Mr. Billingsley and Mr. Apron, I don't know the answer

to your question.

Q- When I think you've alluded to

it in your testimony, but do you know when Loaf Go began

13 issuing promissory notes?

I believe there were a handful of notes that14 A .

15

16

17

were placed with investors. And the time period in

which those notes were placed, to the best of my

recollection, was July through December of 2011.

those are not exact dates.

And

18

19 Q. What was the intent of the funds that were being

20 What was

21

22

raised from the sale of the promissory notes?

going to be the use of the funds?

A. Loaf Go was starting a new business. And so the

23

24

25

private placement memorandum that was generated

correctly listed under the use of proceeds that a

hundred thousand dollars of the proceeds from the notes

COASH & COASH, INC ,
www l coashandcoash | com
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1

2 And

3

4

were to be allocated for start-up operations, and the

balance were to be used for funding payday loans.

so it was my intent, and I believe the history will

show, that the corporation did use the proceeds in that

5

6

way .

Q. Did you receive any compensation from Loaf Go?

7 A . No .

8 Did Mr. Billingsley receive any compensation for

9 selling the notes?

10 I don't know. I don't think so.

Q And do you know if Mr . Ayers was to receive any

12 compensation?

13 A. There was no agreement that Mr. Ayers was

14 supposed to receive compensation. I believe the

15

16

corporate history of Loaf Go will show that Mr. Ayers at

some point did benefit from some of those proceeds.

17 Q

18 mentioned all

You were the signer on the bank account, but you

Mr. Billingsley and Mr. Ayers also had

19 Internet access to the account.

20

Were they able to

transfer funds or move money on behalf of Loaf Go?

21 A. I don't; remember .

22 Q

23 Before we go into the

documents let's take a break, and then we'll come back.

Okay .

MS U COY : You know what?

24 I

25 MR U BIVENS : Okay .

A.

Q.

COASH & COASH, INC u
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1 (A recess ensued from 9:49 a.m. to 9:57 a.m.)

2 MS. COY: Let's go back on.

3 BY Ms. COY:

4 Q

5 Yeah .

Can I move your water?

Yeah. Yeah . Sure .

6 Q.

Exhibit 1.7

8

9 A.

I'm going to hand you what's been marked as

I guess Don probably wants to see it first.

Can you identify Exhibit 1?

How would you like me to identify it?Sure .

10 Q What is it?

11 Exhibit 1 is a document that says

12

13

Oh, okay.

Loaf Go Executive Summary on the first page.

Have you seen this document before?Q

14 I have not .

15 Q You have not?

16 A . No .

17 Q Okay .

18

Okay. On the second or third page,

at the bottom there's Bates numbers, or there's

19 numbers at the bottom that start out: ACC. If you turn

20 I

21 ll

22

to ACC000408, third paragraph down, it starts out

"Third, talks about you .

Do you see where that is? I assume that's you.

23 A. Just a moment .

24 Okay . Yes . I

25

A.

A.

A .

I'm reading the paragraph.

I see the paragraph.

Does this appear accurate to you?

COASH & COASH, INC. (602) 258-1440
www.coashandcoash.com Phoenix, AZ
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1 A. N o .

2 Q. Okay . Wl'1at ' s wrong with the paragraph, or

3 what's inaccurate?

4 A.

5

Well, the paragraph says Loaf Go uses

underwriting software created for Loaf Go by Jeffrey

I've never created software that does this.6 Peterson.

7 And as I recall, the software that Mr. Ayers did use

8

9 the

10

because there was a point where Mr. Ayers did start

or tried to start the payday lending business

the software was either licensed or bought from a

11 commercial vender.

12 Q So you're not f familiar with this paragraph at

13

14 A. The

15 Q.

paragraph 3?

Yes, paragraph 3.

I've never seen this document.16 A. Yeah .

17 Q Okay .

18

And if you go to the last page, it

does mention that you're chairman and CEO of Inter123

19 Corporation.

20 Where's that?

21 Q It's kind of the

22 Oh, the end of the first paragraph.

23 Q Correct I

24 Yes. I see that.

25 Okay .

A.

A.

A.

COASI-I & COASH, INC 1
www I coashandcoash I com
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1 it talks about Justin Billingsley.

2 It'S in

3

Do you know what Compass Financial is?

the middle of the paragraph.

4 A. I do not.

5 Q

6

At the very bottom under investor profile, it

talks about the offering being handled by Gifford

7 Securities.

8 I see that.

9 Q Do you know anything about Gifford Securities?

I do.10 A.

11 Q What is Gilford Securities?

12 A. Based on the history with Loaf Go, Gifford

13 Securities had been in discussions with Loaf Go about

14 As I recall I

15

16 And

17

18

19

conducting a offering of securities.

Gifford had started due diligence, and there were

negotiations between Mr. Billingsley and Gilford.

Mr. Billingsley and I visited Gilford's offices in New

York to discuss a potential offering of securities.

However, Gilford did not place any of their

And those discussions20 clients into Loaf Go securities.

21 were terminated, as I recall -- again, this is a best

22 guess on the date

23 Q

24 A. It was the

25

maybe about April or May of 2012 .

Do you know who at Gifford you spoke with?

I spoke with the person who ran

investment banking at the time . I cannot recall his

A.

COASH & COASH, INC I
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1 name off the top of my head, but maybe we' ll find that

2 in the documents.

3 Okay . And if you think about it outside, please

4 let Mr. Bivens know.

5 Okay .

6

7

But you have never seen what's

represented as Exhibit 1, correct?

A. Correct •

8 MR. CLAPPER : Wendy, before we go away from

9 Exhibit 1.

10 I know you haven't seen that.

either Mr.

who else with

11 Loaf Go , Billingsley or Mr.

12

Ayers or an

outside group, put paperwork such as this together? Who

13 would have been responsible?

THE WITNESS :14 That's a good question.

15 MR . CLAPPER :

16 THE WITNESS :

If you know.

I don't know. I can

17 So my answer is I

18

speculate, but there's no point.

don't know.

19 MR » CLAPPER : Was there any structure

20

21

Okay.

between the three of you to say if a document like this

is created, it needs to be passed around between all of

22 you to approve before it goes out?

THE WITNESS :23

24 It was the

25

I want to give you a complete

answer, so I'm going to answer this way.

understanding between myself, and at the time Mr. Ayers

COASH & COASH, INC. (602) 258-1440
www.coashandcoash.com Phoenix, AZ
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2

and Mr. Billingsley, that Justin had a small group of

business contacts that he was going to place the initial

3 securities with.

4

And to the extent that was my

understanding, I felt comfortable that Mr. Billingsley

5 And therefore, we

6

was not doing anything unreasonable.

had not put in place a policy, per Se, about documents

or use of documents.7

8 If there would have been a offering, such as a

9

10

11 I

12

traditional private placement that was done through

Gilford the way we had been anticipating, then of course

we would have put in place those kinds of policies.

believe there were about, if I recall correctly, five

13 investors. And so to me, that seemed like a very small

And so to the best14 number of subscribers to the notes .

15 of my knowledge, those were previously known contacts of

Justin.16 And no, there was no policy such as what you

17 mention.

18 MR. CLAPPER :

19 MS. COY: Okay .

Okay.

If I can get Number 1 back.

20 Thank you.

BY MS. COY:21

22 Q Okay . I 'm going to hand you

23

whoops.

Here is Exhibit 4.

24

hand it through your attorney.

you can look at Exhibit 4.

25 Do you recognize Exhibit 4?

COASH & COASH, INC Q

www.coashandcoash.com
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1 A. Yes.

2 Q What is Exhibit 4?

3 A.

4 Q. Okay .

Okay.

Exhibit 4 is a promissory note.

And it's for Loaf Go Corporation?

5 A. Yes .

6 And it's dated March let: 2012?I

7 A . Yes .

8 Q I t indicates it's an 18 percent one»year

9 promissory note, correct?

Correct.10 A.

11 Q Is that your understanding of what the

12 the time frame of the promissory

13

promissory notes

notes were?

14 A. Yes.

15 Q Do you know who John Jordon is?

I do not.16 A.

17 Okay . And it looks like the promissory note is

18

Q |

for $90,000.

19 A. Correct

20

21

22

23

Q. And if you read in the first paragraph, it

indicates that it looks like they would start making

interest-only payments on a monthly basis.

Do you know if that was ever done?

24 It was my understanding that the interaction

25 with investors was going to be handled by

A .

cAsH & COASH, INC.
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1

2

Mr. Billingsley. And Mr. Ayers was operating the

So that part of the business operations, I'mbusiness.

3 not f familiar with.

4 Q Okay . If you turn to the second page, is that

5 your signature?

6 Yes .

7 Q. So you were signing the promissory notes I

8 correct?

9

10 Q

11

Mr. Ayers asked me to sign the note.

By signing the note, did you make any inquiries

into who these people were?

12 Yes .

13 And did you discuss or do you recall discussing

14 Mr. Jordon?

15 I do.

16 Q

17 A.

18

19

20

21

22

And what do you know about Mr . Jordon?

Mr, Billingsley told me it was a business

associate of his that was previously known to him who

was a high-net-worth individual that had a good

understanding of what our business was going to be as

proposed with Loaf Go.

Q. Did you ever have any conversations with

23 Mr. Jordon?

24 A . I did not .

25 Q I'm going to hand you wl'1at:'s been marked as

A.

A.

A.

A .

Q.

c:oAsH & COASH, INC 9
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1 Exhibit 5 and 6. Looking initially at Exhibit 5 -- take

2 your time if you need to.

3 Okay .

4 Q Have you seen a document such as the one

5 represented by Exhibit 5 -.- I think that's 5.

6 A. Have I seen a document such as this one?

7 Q Yes .

8

When you were with Loaf Go, were you -- are

you f familiar with this document?

9

10 I don't remember it.

I don't recognize it now, but more specifically,

But it appears as though I signed

11 it at the time.

12 Q Okay . And this Exhibit 5 is a subscription

13 agreement, correct?

14 A . The document is titled "Subscription Agreement .

And does it have a name of a subscriber

ll

15 Q. Okay .

16 on it?

17

18

It's at the top of the first page.

At the top of the first page there is a

handwritten name, Richard G-o-b-1-e.

19 Q Do you know who Mr. Goble is?

20

Okay .

I do not .

21 Q

22

If that's the correct way to say it.

Were you f familiar that Mr. Goble signed a

23 subscription agreement with Loaf Go?

24 A s I review the

25

Again, I don't remember now.

document, it appears to have a signature and handwritten

A.

A.

A.

A .

A .

COASH & COASH, INC.
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information

Q Okay You're looking at Bates Number ACC00049l?

Mine is 484

Okay . Keep going back to 491

Sorry

Is that your signature

On Bates number 491, bottom of the page, is my

8 signature

Q Okay .

10

11

13

14

15

16

And if you look at 492, the next page

that also your signature?

Yes, 492 is my signature

So you signed subscription agreements for the

promissory notes, correct?

Acting in my capacity as chairman of the board

Prior to signing the subscription agreement, did

you inquire of any information related to Mr. Goble?

17

And what type of information did you inquire

19 about ?

20 I asked Mr. Billingsley who these investors

I'm referring to the

24

And when I say "these

folks who subscribed to the promissory notes

again, Mr. Billingsley represented that these were

business associates of his

25 Okay If you look at the bottom of the first

COASH & COASI-I, INC
WWW • coashandcoash ¢ com
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1 talks about

2

page of Exhibit 5, paragraph 3(b) , it

they're the offering and sale of notes is intended to

3 be exempt from the Securities Act of 1933. Talks about

4 Reg D.

5

6

Does that help in any way to know if anything

was filed with the SEC, or the Securities and Exchange

7 Commission?

8 I just don't remember what filings were made .

9 Q O r

10 A. Correct •

11

if any?

However, it's my belief, again, that

this portion of the business had been that is, the

12

13

the corporate finance portion of the business had been

conducted by Mr. Billingsley. And so he would be a good

14 one to ask.

15 Q Okay . If you look at Exhibit 6 here . I can

16 take 5, unless you need it.

What is this document?17

18

19 Q.

Exhibit 6 appears to be a promissory note.

It's undated, correct?

20 A.

Okay.

You're referring to Bates number 496?

21 Q Correct U

22 A. Correct |

23

There is a place for a date on the

right side towards the top of the page that is

24

25

ostensibly blank.

Okay.Q

COASH & COASH, INC.
www.coashandcoash.com
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1 invested $25,000.

2 The number that he's written there 25is ,too I

3 correct u

4 Q And that ' s your signature on the second page?

5 A. Correct 1

6 Q.

7

Do you recall money going into the Loaf Go bank

account in the amount of $25,000 for Mr. Goble or from

8 Mr. Goble?

9

10

I don't recall this specific transaction

We will need to review bank records to reconcile it.

11 Q Okay . I'm going to hand Mr. Bivens Exhibit 7

12 and 8. you can keep looking if you want.

13 A.

I f you

Okay .

14 Q. Okay . Exhibit 7 and 7 is another

15

16

subscription agreement for Loaf Go, correct?

title that is on the first page of Exhibit 7A. The

17

18

is "Subscription Agreement. "

Okay. And the name of the subscriber is RobinQ

19 Erickson; is that correct?

20 Tl'1at ' s the name that's written on the first

21

22

page

Q

23 A.

Do you know who that person is?

I do not.

24 Q. And if you look back on Bates

25

Okay.

Number ACC00050 i it

COASH & COASI-I I INC »
WWW • coashandcoash , com
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A.

A.

it's a few pages back in
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1 your -- in Exhibit 7.

506.

Is that your signature? 56

2 I'm sorry

3

4 Q

I'm sorry.

There's no signature on 506.

But there's a signature block there,Okay .

5 correct, that would be -.- with your name?

6 A. On Bates Number 506 towards the bottom of theI

7

8

9

page on the right-hand side, there is a signature block

that is apparently blank.

With your name.Q

10 A. My name is there in some type of typeface, but

11 there is no signature.

12 Q Correct . And if you look at the page

13

14

Okay.

before, is that your signature?

You're referring to Bates Number 505.

15 Correct l

16 A. Yes, that's my signature

17 Q.

18

Okay. And you recall signing subscription

agreements for Loaf Go.

19 A. I do.

20 But you don't recall specifically Ms.

21

Okay.

o r Mr. Erickson?

22 A. I do not.

23 Q

24

25

Okay. Now, looking -- it appears that Robin

Erickson had a subscription amount of $30,000, correct?

That ' s what the document says?

A.

A.

Q.

COASH & COASH, INC 1
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1 You're referring to Bates Number 498.

Exhibit 7.2 Q Correct I

3 A. Exhibit 7. The amount written at the top of

4 that page is 30,000, correct.

5 Q .

Robin Erickson?

Do you recall the company receiving 30, 000 from

6

7 I do not recall. We can, however, check the

8 bank statements to reconcile that question.

9 which is the

10

Q. If you look at Exhibit 8

promissory note, correct?

Yes. Uh-huh.11 A.

12 And the promissory note indicates it;'s a

13

14

Okay.

one-year promissory note, and it's got a dollar amount

written in of 30 000 correct?I I

15 A. Exhibit 8 Bates number 510 the amount on theI I

16

17

page is $30,000.

Q. But it doesn't have an ind;Lvid.ual's name listed,

18 correct?

19 A. That's correct.

20 Q And it doesn't; have a date listed, correct?

21 A. That's correct.

22 Q.

23 A.

24

25

And the second page, is that your signature?

Bates number 511 appears to be my signature.

However, I 'm starting to wonder if my signature may have

been photocopied or affixed to other documents without

A.

A.

Q.

COASH & COASH, INC.
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1

2

my permission.

Q.

3

And why would you say that?

As a general rule, I don't sign incomplete

4 contracts.

5 Q Did

6

7 A . I

8 And

9

was it the practice of Loaf Go to sign

blank promissory notes and fill them in later?

It would never be my business practice.

cannot speak to the business practice of Mr. Ayers.

I 'm currently involved in extensive civil litigation

10 with him that raises quite a few questions about his

11 business practices.

12 Q

13

14 have signed

To clarify y, if this is truly your signature

represented in Exhibit 8, it's your testimony you would

you would have made sure it was a

15

16

complete document versus a blank document .

A.

17

with all due respect and with emphasis on the

word "respect in my history as a securities salesmanllI

18

19

and as a corporate executive, I have placed well over a

quarter billion dollars of securities, maybe close to

20 well we'll use that number.I In that time I have signed

21 quite a few subscription documents

22 It is a true statement that I 've never been

23

24

25

penalized by the Securities Exchange Commission or any

state securities department. I have been quite careful

and will always be quite careful about my dealings with

(602) 258-1440
Phoenix, AZ
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1 investors. And I would never sign an incomplete

2 subscription document

3 Q If I can have those back. And I will give you 9

4 and 10.

5 I

6

Okay. You've got in front of you Exhibit 9

which is labeled "Subscription Agreement correct?ll
I

7 Correct l

8 Q. And the name of the subscriber listed is

9 Patricia Rowley. Are you f familiar with Patricia Rowley?

10 I am not.

11 Q. And it appears, at least on the document, that

12 the subscription amount was $45,000. Is that correct?

13 A. Correct |

14 Q And if you go back to Bates number ACC000521 of

15 Exhibit 9, there's a signature there Is that your

16 signature?

17 A. However, I'm

18

It appears to be my signature.

I'm wondering if myself and my legal counsel, as this

19 interview goes on, should start questioning all these

20 signatures.

21 I'll say this.

22 I don't remember this investor.

23

24

25

The signature is my signature.

But the signature that

appears on Bates number 521 does appear to be my

signature.

Q. And I guess if you look at the prior exhibits
I

COASH & COASH, INC.
www.coashandcoash.com
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1

2

3

the subscription agreements, on the signature page where

you sign as chairman, it appears that most of them are

dated December 9th of 2011.

4 MR. BIVENS:

And if we can pull that .

Are you speaking of Exhibit 7,

5 page 505?

6 MS. COY: Yes .

7 BY MS. COY:

8 Q. I s that dated December lath also?

9 Correct •

10 Q. And if you go to

Exhibit Number 5

let's see

11

12 MR BIVENS : Wait . Wait a minute . It's not

13 December 11. It's December 9 of 2011.

14 MS. COY: Thank you. Transposed my numbers.

15 BY MS. COY:

16 Q.

17

And I'm giving you Exhibit 5, Bates Number 492.

That is also December 9 of 2011.

18 Does that date have a significance for you?

19 A. I just don't remember.

MS. COY:20

21

Are there any other subscription

Okay.No?

22

agreements over there?

BY MS. COY:

23 Q. Now, in your recollection, would this be a day

24

25

that maybe you went into the office to do paperwork, or

would these have been sent to you at one of your

(602) 258-1440
Phoenix, AZ
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1 Do you know how you handled signing

documents for Loaf Go?

locations?

2

3 I do remember that Mr. Billingsley was the one

4 And I

5

that was coordinating the investor activity.

believe he would have had custody of the documents and

6 presented the documents to me for a signature

7

8

Earlier you testified that you would go into the

Is it possible the documents

9

10

Q.

office maybe once a week.

were held and Mr. Billingsley, based on your testimony,

would hand them to you to review and sign or just sign?

11 A. I don't remember.

12 Q Okay . A s f Ar as I can tell and you can go

I don't13 through the subscription agreements yourself

14 see any other date on the subscription agreement

exhibits .15

16 MR • BIVENS : Are there more than two?

17 MS. COY: I think there's three. O r four.

18 I-Ie's no. There's three so far.

19 THE WITNESS : These three documents wait a

20 minute .

21

22

If you look at Bates number 521 and 505, my

handwriting looks virtually identical.

BY MS. COY:

23 Q Which one's 505 and

24 505 is...

25 Q Which exhibit?

A .

A.

COASI-I & c AsH, INC l
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1 Exhibit 7.

2 Q. And what Bates number are you looking at?

3

Okay .

MR , CLAPPER : I think 521.

4 BY MS. COY:

5 Q. There it is.

6

Okay.

Exhibit 5 and Exhibit 9, Bates number 521.

7 don' t know what may have been done with these documents .

8 I will say, in general, I remember signing subscription

9 documents

10 Q those

11 on,

Would you have written the date in on

say, 505 and 521 and 491? Is the date your

12

13

14

15

16 And I would

17

handwriting?

Well, the writing itself is my handwriting.

However, currently, as I mentioned, I have a extensive

piece of civil litigation that alleges a number of

corporate improprieties against Mr. Ayers.

question the authenticity of any document delivered to

18 you by Mr. Ayers .

19 Q Let me ask you this.

20

21

Did you keep copies of the

subscription agreements in the records that you're going

to produce to us in the future?

22 A. I just

23

24 And to the extent

25

I will give you everything I have.

don't know what it is yet. But as I recall, I do have

certain documents in digital format.

there may be subscription documents, that may be helpful

(602) 258-1440
Phoenix, AZ
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1

2

for your discovery.

Q. Let me ask you this.

3

4

When you sign a document,

say such as the subscription agreement, would you

automatically scan it in so you would have an electronic

5 copy of it?

A .6 Well, I do my best to keep corporate records.

In the case of Loaf Go, it was such a -- I guess I would7

8 and

9 I did not go out of my

I was under the10

say limited offering that had just been starting,

things had happened quite f est.

way to keep copies of everything.

11 impression that this business was going to exist for a

12 long time

13 And so I did keep some documents, and we' ll find

14 out what those are as we move forward with our -- our

15 organization of documents

what I have.

But we'll just have to see

16

17 Q Okay . If you can turn to Exhibit 1 0 which isI

18 I or what appears to

19

the -- the one-year promissory note

be, for Patricia Ann Rowley.

20 Do you have that in

I do.

front of you?

21 A.

22 Q Okay . And again, the date is blank on this

23 document correct?I

24 A. This document appears to be a printed

25 reproduction of a digital document And so this

COASH & COASH, INC |
www.coashandcoash.com

(602) 258-1440
Phoenix, AZ

l I'll



JEFFREY SCOTT PETERSON 08/28/2014 53
I a r

1 Exhibit 10, Bates number 526, appears to be a page 1 of

On this Bates number 526 there's2 a two-page document . I

3 no date .

4 Q Okay . And the second page, Bates 527, is that:

5

6

your signature, or appear to be your signature?

On the second page, Bates number 527, appears toA.

7

8

9

10

11

be my signature.

Q. Did anyone else at Loaf Go sign the promissory

notes or subscription agreements, to your knowledge?

The promissory notes at Loaf Go that I recall

were a limited amount, maybe five or so. As f Ar as I

12

13

know, I signed those documents in my corporate capacity

If there were other securities that were placed, I'm

14 unaware of any other securities other than this limited

15 subscription to -- I will characterize it as about five

16

17 Q

18

19

promissory notes.

Do you know about how much money those

approximately five promissory notes added up to?

As I recall, it was something like 300,000 orA .

20 less

21 Q Okay .

_.- dollars .22 A .

23 Q

24

I'm going to hand you Exhibit 11 and 12.

Exhibit 11, can you tell me what that

25

Okay.

appears to be?

COASH & COASH, INC.
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1 MR. BIVENS: They're not stamped. I'm sorry.

2 Or I didn't see it.

3 THE WITNESS : Oh • oh, Exhibit 11.

4 MS. COY: We missed one. So...

5 THE WITNESS :

Whoops .

Exhibit 11 appears to be a

6 MR • BIVENS : This one's not marked.

7 Ms. COY: Yeah .

8 THE WITNESS :

9 Ms. COY:

- - $50,000 promissory note.

Let's go off, and we'll have her fix

10

11 BY Ms. COY:

12 Q

13

So right now we're looking at 11 -- whoops.

Here's 12 back. 12 back.Wait: . Yeah . So if you look

14

15

16

at 11 and 12, one appears to be a -- 11 appears to be a

reproduction, possibly, of 12.

Would you agree with that? Except the name's

17 filled in.

18 A. Only having a few seconds to look at each one,

19 the first impression is they do have some similarities.

Let's take 11 first.20 Q 11 is a promissory

21

22

23

Okay.

note for $50,000, or appears to be a promissory note for

$50,000 for Loaf Go Corporation.

And then it looks like a different pen or pencil

24 wrote in December 9th, 2011, correct?

describe it that's fine.25 I

If you want to

You can go ahead and describe

COASH & COASH, INC 1
www.coashandcoash.com
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1

2 A.

3 and how.

4

5 common |

6

7

I can't speculate as to what has been written

But I will answer your question this way.

Exhibits 11 and 12 do appear to have some things in

And I am no expert on signatures, but at first

glance it appears to be the identical signature on both.

And that's your signature, or appears to be yourQ.

8 signature?

9 Well, that's the way I sign my name .

this was shown to me in a different context, I would

And if

10

12

I would acknowledge it as my signature.

apologize if I'm getting a bit defensive as I see more

of these.13

14 MR • CLAPPER : Let me ask one thing. There ' s

15 been a lot of questions about signatures. Was there

16

17

18

ever a signature stamp with your signature kept with

Mr. Ayers or Mr. Billingsley?

I would never give someone aTHE WITNESS :

19 signature stamp

BY MS. COY:

No.

20

21 Q You don't use one and didn't use one with

22 respect to Loaf Go?

23 A . No .

24 MR. CLAPPER :

25 Mr. Ayers or Mr .

Did you ever get a phone call from

Billingsley asking you if they could

A.

COASH & cAsH, INC »
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1

2

sign your name to any documents?

THE WITNESS : No .

3 BY MS. COY:

4

5

Well, looking at 12, it appears to have been a

blank -- except for the dollar amount -- blank

6

7

promissory note that has something that appears to be

your signature on it. Would that be correct?

8 A .

9 Q

It appears that way.

And if you look at 11, I believe it's obvious

10 and

11 the amount » Does

12

it's a different pen that filled :Lm the date the

person and an address versus dollar

that appear to be a different: pen to you?

As to Exhibit 11 Bates number 440, the13 I

14

15

16

handwriting that is on the first page of this apparently

two-page document is not my handwriting.

Q- Do you know who Donald Smeltzer is?Okay .

I do not .17 A.

18 Do you recognize that name as being a promissory

note holder for Loaf Go?

Q.

19

20 A . I do not remember any of these promissory note

21 holder names.

22 If you go to Exhibit 15, can you identify

what this document is?

Q Okay .

23

24 Exhibit 15 is titled "Subscription Agreement .

And it -- the name of the subscriber is what?

ll

25 Q

Q.

A.

A.

COASH & COASH, INC •
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1 A. Donald -.- I'll spell the last name

2 S-m-e-1-t-z-e-r.

3 Q. And the subscription amount is 50,000?

4 Correct |

5 Q But this appears to be a similar subscription

6 agreement to those we've spoken about, correct?

7 Correct U

8 Q.

9

And if you look at Bates Number ACC 536, does

that appear to be your signature?

10 It does.

11 Q. And again, it indicates December 9th, 2011 I

12 correct?

13 A.

14 Q

15

That is the date that appears on the page.

Okay. Going back, I think you now have

approximately five or maybe -- is it four promissory

there should16 notes? And four

17

Five promissory notes.

be five promissory notes not counting number 11. And I

18 think there's four subscription agreements, 'cause one

19 of them didn't have a subscription agreement

20 A . To the extent there was a note that was placed

21

22

with a investor by Mr. Billingsley, I would have

requested that he have full documentation for each note.

23 So if if those records are not here today, I would

24 suggest that that doesn't mean that they never existed.

25 We may need to find them through hopefully someone

(602) 258-1440
Phoenix, AZ
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1 has the records.

2 Q The only name you seem to recognize was

3

Okay.

Mr. Jordon; is that correct?

His name did sound f familiar to me.4 A.

5 Okay . But the rest o f the names on the

6

Q.

promissory notes did not -- or the subscription

7 agreements did not, correct?

8 Correct |

9 Q

10

11

12

Okay. I can tell you those add up to

approximately $240 -- I'm sorry -- $240,000 of the

subscription agreements and promissory notes that were

provided to you.

13 Does that sound like the full extent o f the

14

15

promissory notes that were issued by Loaf Go, or do you

think it's closer to the 300,000 that you mentioned?

16 A. relates

17

You know, my memory is not great as it

to Loaf Go, in general.

18 on all of these questions

I want to give you a full answer

And in all honesty, the

a s I came over here, I19 number I remember i s about

20 told my attorney I thought it was about 300,000 or less.

And if the correct number is 240,000, that would match21

22

23

my general recollection.

Q. But you can't tell, looking at the

24

Okay.

documents that we 've marked in front of you, the

25 promissory notes and the subscription agreements, if

(602) 258-1440
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1 that is a complete documentation of all the promissory

2 note investors i n Loaf Go.

3 A. Well, in general, the number of investors, which

4

5

I think you just mentioned as five, and my recollection,

which I think I mentioned was about five soundsI

6

7 Q Okay .

8

9

I'm just trying to figure out if we're

missing any potential investors here.

Yeah. I do not

10

11

to the best of my knowledge,

there is nothing in terms of financing for the

corporation that was done materially different than -

12 in terms of size and scope than what has been discussed

13

14

today.

Q » And I know you

15

16

17 December of 2011.

18

19

Okay. Let me ask you this.

mentioned that you thought the time frame for the

investment was, I think you said July of 2011 to

Is that the time range that you

thought money was being raised for Loaf Go?

A.

20

21

22 one else.

23

Billingsley started

I don't remember

24 much activity in 2012.

Again, the money raising, if that's what we're

going to call that part of the process, was done by

Mr. Billingsley, to the best of my knowledge. And no

And my memory is that Mr.

that process in about July of 2011.

think one of the documents you

25 just showed me had a 2012 date on it .

COASH & COASH, INC.
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1 So the start of the process was probably

I 'm certain, as f at as my involvement with2

3

4

5

July 2011.

Loaf Go or any signatures or alleged signatures that we

would find on a promissory note document, would not have

subsequent to April or -- Apriloccurred, in any event I

6 o f 2012.

7 Q

8

9

promissory notes

what happened, o f Loaf Go?

10

The funds were -- funds were raised by selling

And then based on your knowledge,

say, after December 2011 with

Can you walk me through kind of the timeline with

Loaf Go?11

12 Yeah . Loaf Go was a start-up company.

We had applied

It was

13

14

15 I say "we ll

16

17

supposed to be a online payday lender.

for a license to make payday loans.

It was myself, Justin Billingsley,

and John Ayers. We actually went over to the local law

enforcement office there in Chandler to have

18

19

fingerprints taken to send to, I believe it was the

State of Utah for a consumer lending permit or license

And I think there20

21

22

23

24

25

or whatever they call that document.

was a background check that was done by the FBI , which

is a normal par t, as I understand it, of getting a

license to do payday lending.

I remember that I think all three -- myself,

Billingsley, and Ayers -- were cleared to get that

cAsH & COASH, INC. (602) 258-1440
www.coashandcoash.com Phoenix, AZ
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1 license »

2

As we were getting the proper permits to make

consumer loans and organizing the business and, in my

3 mind ,

4 investors that were known t o Mr.

conducting a very limited placement of notes with

Billingsley, Mr. Ayers

5

6

7

and I were taking steps to start business operations or

put together the infrastructure that would allow us to

have business operations.

8 And at some point I as I mentioned, Mr.

9

10

Ayers did

start making loans using the software that he had

licensed or bought. I remember there was a point in

11 2012 I think it was,I where Mr .

12 And

13

14

Ayers told me that he

was actually issuing X number of loans per day.

these were small consumer loans, maybe 300 or $500 to

folks that had filled out a loan application form

15 online . And so Loaf Go, at some point I actually did

16 initiate operations.

17 I think there can be some discussion about which

18

19 business did what.

of the three executives or participants in the Loaf Go

And clearly the business never

20 became viable. I t was a not a successful business.

21

22 Q

23

But at some point, it did start limited operations.

At what point did you part company with Loaf Go?

In April of 2012, I became aware that Mr. Ayers

And so I24

25

was involved in some bad business practices.

wrote him a letter, which is actually attached as a

A.
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1 exhibit to the civil complaint that my attorney

2 Mr. Bivens filed in Superior Court here in Phoenix.

3 I wrote a detailed letter that told Mr. Ayers I

4 I suggested

5

6

7

had discovered his bad business practices.

that he immediately change his business practices and

told him that subsequently I was resigning from all

involvement due to our disagreements.

8

9

10

11

12

13

14

A few days later Mr. Ayers filed, through the

Securities Exchange Commission EDGAR system, a Form 8-K

that incorrectly stated I had resigned from my corporate

positions with his company Leap Lab with no

disagreements. That, to me, was a patent, blatant lie,

based on the letter I had sent him a few days earlier.

Anyway, subsequent to April of 2012 , we had

severed all ties.15

16 I'm going to hand you wl'lat ' s been marked as

17

Q.

Exhibit 2.

18 A. Okay .

19 Do you recall receiving Exhibit 2, or have you

seen Exhibit 2 before?

Q

20

21 A. Yes .

22 Okay . Did you actually receive Exhibit 2?

23 A. Yes .

24 Q And this what's the date of Exhibit 2?

25 October 30 of 2012.A.

Q.
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1 Q.

2

3

But you indicated just in earlier testimony

that you parted with Loaf Go in April of 2012, correct?

I severed my relationship with Mr. Ayers.

What about with Loaf Go?

A.

4 Q

5

6

7 And there may have

I don't;8

9

10

I did not conduct any business or have anything

to do with Loaf Go subsequent to that -- that period.

I'll call it a separation period.

been some winding down of my involvement.

remember everything I did. But clearly by this date, by

October 30, I had nothing to do with the operations of

11 Loaf Go .

12 Q Okay . this letter to summarize,I

13 essentially questions some of the transactions I

14

15

bookkeeping and banking functions.

Did you respond to this letter?

I did not.16

17 Q And after receiving this letter, what did you

18 do?

19 A. I will point out

20

21

22

23

24

I spoke with legal counsel.

that the civil lawsuit I filed against Mr. Ayers

describes that in the time period subsequent to our

separation on the Loaf Go business, Mr. Ayers had

threatened me through a third party, who is also a part

of the civil litigation, that if I did not wire to him

25 $250,000, he was going to find a way to have me

A .

A.
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1

2

criminally prosecuted for embezzlement.

A t the time, he told us that h e told me and

3

4 DA's office

the third party, Mr. Ayers, that he was driving to the

we don't know which DA's office and

5 there was still time to send him the 250,000, but if we

6 d:Ldn't send it, he would file a report alleging

7 emfbez element •

8 Q Do you know if a police report was ever filed?

I do not.9

10 Q. Why $250,000?

I don't know. It must have been a the amount

12 that Mr. Ayers felt as though I needed to pay him.

What is on Exhibit 2 it talks about13 Q

14 Do you know what that

15

Infobenefit Corporation.

corporation is?

16 A. Yes .

17

There's a corporation in the Philippines

that was incorporated by Filipino citizens that

18 Mr. Ayers and I were friendly with that conducted

19

20

21 It's what you call a

22 And we had outsourced

23 that group of

24

business operations for my company Leads Company,

Mr. Ayers ' company LeapLab, and was starting to conduct

operations for Loaf Go as well.

BPO, a back office processer.

most of our operations over to that

workers in the Philippines.

25 So all the payments that were going to

(602) 258-1440
Phoenix, AZ
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1 Infobenefit were for the benefit of Loaf Go?

2 A. That's correct.

3 Q.

4

And the $10,000 you mentioned in earlier

testimony you paid for the securities private placement

5 offering document to Mr. Argon or Apron.

6 A. Correct •

7 Q

8

And if you go to the second page of this letter,

it talks about Mr. Apron and that he has no record of

9 being paid.

10 Have you discussed this with Mr. Apron?

11 A. I have.

12 Q. without divulging

13

14

And what was Mr. Apron's

attorney/client privilege, what was Mr. Apron's

response?

15 A. There are clear records that Mr. Apron was paid

16 For some reason, Mr. Ayers has been so

17

18

19

20

21

$10,000.

insistent about getting me in trouble that although

we've actually even shown him the receipt in his f ace,

he keeps making this argument that I incorrectly

received $10,000.

Okay.Q

22 But there is a very clear paper trail that

And what's more, the 10,00023

24

Mr. Apron was indeed paid.

that he alleges that I stole was used for the purpose of

25 creating correct documentation with investors.

A.
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1 Okay.

as Exhibit 3.

Q

2

I'm going to hand you what's been marked

Can you look at -- identify Exhibit 3 for

3 me?

4 Exhibit 3 is titled Board of Directors Meeting,

5 Loaf Go Corporation.

And what's the date?6 Q

7 A. November 8th of 2012.

8 Q. Have you seen this document before?

9 I have not.

10

11

Q. It indicates that a special meeting of the board

of directors was held on November 8, 2012. Do you know

who the board of directors in November 2012 was for12

13

14

Loaf Go Corporation?

Well, I never agreed to any changesA . A s f Ar as

15 I know, it was Mr. Ayers, Mr. Billingsley, and myself.

Nossiff Jr., is, of the16 Do you know who John G.

Nossiff Law Firm?

Q I

17

18 I think he's -- he was one of the attorneys that

19

20 But yes, I think he represented

21

Mr. Ayers was trying to threaten me with criminal

prosecution through.

Mr. Ayers at the time.

22 Q If you'll look at the last page,

23 There was

24

Okay. Okay.

the second voted -- do you see where I am?

it says "voted" in bold letters. There's three of them.

25 If you look at the second one.

A.

A.

A.
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1 A. You're referring to Bates Number 464 .

2 Q 465 u

3 A. 465 .

4 Q. The last page

5 A. Okay.

6 Q. The second bold "voted, " it indicates that you

7 were removed as chairman of the board.

8 Were you aware that occurred on November 8th,

9 2012?

10 A. No .

11 Q of

12

So you never received a copy of this

what's represented as Exhibit 3, I think?

I've never seen this document.13 A .

14 Q

15 A.

Okay.

Can I add something regarding this date I

16 November 8th?

17 Q Please .

18 A. On about this date and maybe exactly this

19 date, but within a few days -- Mr. Ayers incorporated a

I can't remember the name.20 business that is called

21 Mr. Ayers

22

23

24

25

I'm going to check my notes in just a moment.

incorporated another payday lender.

It was my understanding and understanding of

counsel I had engaged at the time that Mr. Ayers took

the remaining funds from Loaf Go, probably about $50,000

(602) 258-1440
Phoenix, AZ
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1

2

3

4

5

transferred those funds into his business LeapLab, and

then moved those funds into the new payday lender.

will get you the name of the new payday lender.

But I remember very clearly looking at the

records at the Corporation Commission, that the date

6 where he accused me - - h e sent me one o f these

7 embezzlement accusation letters. I thought it was

ironic that on the date -- it's a direct match -- the8

9 date he accuses me of embezzling, he takes all of the

10

11

remaining funds and uses them to set up another payday

lender, breaching his obligations to all of these

12 investors.

13 Q At what point did you relinquish control of the

14 bank account for Loaf Go?

15 A . I never did. I

16

When Mr. Ayers and I parted ways

I remember making a trip to the Bank of America branch

at the corner of Thomas and 44th Street here in Phoenix17

18

19 bank account.

20 It was my plan at that

21

and asking a bank representative for the status of the

This is maybe a month after Ayers and I

had severed our relationship.

point to take whatever remaining funds were there and

22

23

perhaps through counsel or otherwise find a way to

properly wind down the business.

24

25

And upon inquiring about the bank account , the

representative said, the Loaf Go bank account has been

COASH & COASH, INC.
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1 closed, and a note has been attached in the Bank of

2 America system to not take any instructions from Jeffrey

3 Peterson.

4 I then went and checked the records at the Utah

5 Ayers had

6

7

8

Secretary of State, and I noticed that Mr.

appointed himself to all the corporate positions

unilaterally without a shareholder vote or talking to me

or Mr. Billingsley.

And so I believe that Mr.9 Ayers made himself all

10 the officers and directors and went to a Bank of America

11 branch and took control of the remaining funds in about

12

13

June of -- May or June of 2012.

And then Mr. Billingsley later characterized to

14 me the action that -- that Mr. Ayers took in November of

15 2012, when Mr. Ayers took the remaining funds and

transferred them to a -.- a business he controlled that16

17 was in the same type of business Mr. Billingsley later

18

19 And I

20

21 Q

22

characterized that particular move by John Ayers to me

in a phone call as a, quote, smash and grab.

think I would agree with that.

Okay. Looking at the exhibit in front of you,

the November 8 2012, board of directors meeting, itI

23 indicates that Mr. Billingsley was at least on

24 teleconference with Mr. Ayers.

I'm not aware of it.

Were you aware of that?

25 A. Mr. Ayers has generated

(602) 258-1440
Phoenix, AZ
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1 other documents that do not seem authentic to me, and so

2 I would not be surprised if the things listed in

3 Exhibit 3 were not -- were not true .

4 Okay .

5

Q. I 'm going to hand you what your attorney

provided to me last night via e-mail, which is

Exhibits 13 and 14.6

7 Can you identify Exhibit 13 for me?

Exhibit 13 is titled Minutes of a Special8 A.

9 Meeting of the Board of Directors of Loaf Go Corporation.

10 Q What's the date?

11 A. June 7th, 2013.

12 Q. And wl'1at ' s Exhibit 14?

13 A .

Okay.

Exhibit 14 is titled Minutes of a Special

It'S dated14

15

Meeting of Directors of Loaf Go Corporation.

June 17th, 2013.

16 Q Okay . It's Minutes of a Special Meeting of

17 Shareholders, correct?

18 A. I'm sorry. A Special Meeting of Shareholders .

19 You're correct.

20 Q Okay . And these you participated in directly?

21 A. Yes .

22 Q- On June 7th and June 17th, correct?

23 A . Yes.

24 Q

25

And were you present with Mr. Billingsley, at

least via telephone?

COASH & COASH, INC »
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1 A.

2 Q

Via telephone, yes.

So you know Mr. Billingsley was on the telephone

3 with you?

4 A. Yes .

5 Q Okay . And on Exhibit 13 it talks about theI

6

7

removal of Mr. Ayers as officer, president, and

secretary of the company, correct?

That's correct.8

9 Q.

Exhibit 14 it also talks about him being removed as a

And then on the 14th ...- or I'm sorry

10 I

11 director also, correct?

12 That's correct.

13 Q

14

And Mr. -- you had conversations with

Mr. Billingsley regarding the removal of Mr. Ayers?

Correct Q15

16 Q Billingsley

17

18

Now, did -- at any time -- Mr.

indicated that approximately six months earlier,

November of 2012, they removed you.

It was never mentioned to me.19 A.

20 You testified that there was an

21

Q. Okay.

application for a license to do the payday loans, and

22 you applied in Utah, correct?

23 The -- to the best of my recollection, the

24

25

license that was applied for was a Utah state consumer

I think that's the license that payday

(602) 258-1440
Phoenix, AZ
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1 lenders use •

2 Q Okay .

3 business operations in Arizona

4

But the company was actually conducting

Did you also apply to

the Department of Financial Institutions?

5 A. Here in Arizona, as I recall, it: was against

6 And so we had

7

8

9 And so for that

10

state law to make payday loans.

contemplated making payday loans over the Internet or to

customers we reached through the Internet in states

where payday lending was allowed.

reason, I believe there was no application made in the

11

12 Q

13 I do remember

14

Were applications made in any other state?

I don' t remember making them.

there was a discussion as to it's a very, very complex

what state licenses needed to15

16

17

18

19

legal theory about the

be held. There was an attorney we had talked to at the

time who had a legal theory that if a Internet customer

was in a state where payday lending was legal, we would

be able to rely on our Utah license.

20 I also remember that I had suggested that we

21

22

needed to be licensed individually in every state where

Mr. Ayers seemed less concerned withwe made loans U

23 licensing. I was always quite concerned.

24 Q

25

Now, you also previously testified that loans

were actually made.

A.
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1 That ' s right .

2 Q Do you know approximately how many loans were

3 made?

4 A . I c8lon't:.

5 Q.

6

Did you have any knowledge or experience with

those loans that were being made?

I understood that business had been started in a7 A.

8 small way. From what I understood, the initial loans

9 were five customers o r ten customers c I don't think

10

11

they were a large number of customers .

As I later understood it, the primary thing that

12

13

happened with our corporate treasury was that Mr. Ayers

found ways to transfer money back to himself, and the

14

15

whole -- as a business proposition, the whole Loaf Go

endeavor, to me, felt like it was not going well.

16

17 consumer loans

18

Q. Do you know if those five or ten customers that

received payday loans or the loans

ever paid them back?

19 I don't know.

20

21

22 A.

23

Q. Did you at the time you decided to part ways

with Loaf Go and Mr. Ayers, was an audit ever completed?

Mr. Ayers was completely controlling the

business operations of Loaf Go. I am unsure if he ever

24 conducted an audit.

25 Q

A .

A .
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1 Not as I recall.

2 Q. You mentioned in previous testimony that you,

3

4

Mr. Billingsley, and Mr. Ayers had at least electronic

access to the Loaf Go bank account.

5

6

Did you all have separate passwords, or was it

the same password to access the account?

I don't remember.7

8 Q

9 signer on the account

10

11

12

13

14

What I'm trying to get at is, you were the

Could Mr. Ayers or

Mr. Billingsley, through electronically accessing the

account, could they transfer funds to different places

or make wire -- or pay bills or something through the

electronic system, even if you weren't involved?

I don't know the answer to that. I do know that

15

16

Mr. Ayers used to tell me what transfers to make, and I

would then make the transfers on his instruction. And

17

18

later, I think certainly when Mr. Ayers took control of

the accounts himself, the transfers he was making to his

19 own business entities were being made by him or someone

20 acting at his direction.

21 Q

22

Do you have -- do you know where Mr. Billingsley

is currently located?

I think he's in Connecticut.23 A.

24 Q Have you had contact with Mr. Billingsley?

25 I have.

A.

A.

A.

A.
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1 Q. With respect to Loaf Go?

2 I have spoken with him regarding Loaf Go

3 Q Have -- was that recently°

We have not had a Loaf Go discussion for a long4

5 time .

6 Q Do you know -- I believe Mr. Bivens provided us

7 a cell phone number for Mr. Billingsley.

address for him?

Do you have an

8

9 I don't. We can -- we can definitely give you

10 all the contact information we have.

11 Q

12

When Mr. Billingsley -- when the three of you

were operating Loaf Go, was Mr. Billingsley located in

13 Arizona?

14 A . I think so. I'm not sure. He mentioned to me

15 that he moved to Connecticut. I believe it:'s his ...- his

16 wife's f Emily is in Connecticut, and that's the reason

17 he moved there .

18 Q Okay . do you know if Mr.

19

Billingsley was

conducting any type of seminars to obtain investors for

20 the promissory notes for Loaf Go?

21 A . I don't know.

22 Q Would that be something that, as a CEO, you

23 would condone?

24 No .

25

Again, pointing back to my previous

testimony, Mr. Billingsley had indicated that the five

A .

A .

A .

A .
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1 note investors i n the case o f Loaf Go were business

2 contacts that

3

4

that he previously knew, and they were

sophisticated folks that he had an existing relationship

with.

5 Q.

6

In the records that you plan to organize and

send to us, would you have a list of investors?

7 I hope so.

8 I'm really not. I just

9

10

Again, I'm not sure what I have.

I'm not trying to be difficult.

need a little bit of time, and I will use my best

efforts to pull together a package for you of the Loaf Go

documents I do have.11

12 Q

13 ll

Okay. You phrase something as "the embezzlement

Do you have copies of those, or are those

14 part of the complaint?

15 A.

16

17

18

So Mr. Ayers has repeatedly said that he will

find a way to get me in trouble by accusing me of

embezzling $80,000 from Loaf Go. At first he said it

would be the DA. We never understood which DA or

19 Arizona o r somewhere else ¢ Then he said it would be his

20 friend who was a officer at the Gilbert Police

21 And then he said his

22

23

Department was going to arrest me .

connections in the Republican Par Ty were going to allow

him to have me criminally prosecuted.

24 And this craziness in the form of threats drove

25 me and my attorney Mr. Bivens, who's here with me today,

A.
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1 to file a extensive lawsuit against Mr. Ayers for more

2 than one reason. of course, we had very specific things

3

4

5

we complained about, and we also felt it was important

to take some witness testimony and preserve evidence

about the things that had happened in my history with

6 Mr. Ayers .

7 And so our lawsuit that we filed in March of

8 2013 contains all the well I many of the historical

9

10

accounts of what happened, including the embezzlement

So f at, I really haven't understoodaccusation threat.

11 exactly why he is so determined to see something -- some

12 unfair accusation made against me, but he's very, very

13 persistent.

14 I would also -- while we're discussing this

15

16

17

topic, I would also point that the $80,000 that we

transmitted to our BPO operation in the Philippines, our

partner organization, f alls below the hundred thousand

dollars that we had indicated would be allocated to18

19

20

21 The 10 000 ofI I

22

start-up operations in our use of proceeds in the

private placement memorandum that was created for Loaf Go

that was paid for with my $10,000.

course, is also included in the embezzlement accusation.

23

24

25

I believe at the end of the day, if everyone

really does a whole bunch of discovery and we pull

together all the documents, the story that will be told

COASH & COASH, INC |
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1 I think it will be

2

is not a particularly complex story.

that Mr. Billingsley brought five investors to Loaf Go;

3

4

some funds were spent for start-up purposes; and

Mr. Ayers, when he determined that Loaf Go was not going

to be a viable business took the balance for himself.5 I

6 That:'s it.

7 Q

8

9

10

11 A.

12 I believe I am one of the few

13

14 But yes I

15

Just to clarify the record, you indicated you

did not graduate from high school, but yet you're taking

college classes. I'm assuming somewhere in there you

obtained some type of GED or high school diploma.

I am the proud holder of a high school

equivalency certificate.

people who has been admitted to study at my current

school holding only that type of certificate.

I did indeed obtain a equivalency degree.

And I think we were off the record when16 Q Okay .

17 your attorneys indicated you' re studying at Harvard

18 currently?

That's correct.19

20 Q And what are you studying?

21 A. Well I at my ripe old age, I am a undergraduate I

22

23

24

25

which is quite ironic on the one hand, because I 've had

quite a bit of business in my lifetime. My sister says

I 'm doing things backwards, because she went to school

first, and now she's doing a business; I did business,

A .

COASI-I & COASH, INC »
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1 a n d  n o w I ' m  i n  s c h o o l  .

2

3

4

So I 've been going through a general course of

study, as undergraduates do. And these are things like

academic writing and research. However, I have

5 indicated that my area of concentration will be legal

6 studies .

7 Do you plan to go to law school?

We'll see.8

9 Ms. COY: All right . Gary do you have any

10 questions?

11 MR u CLAPPER : Nothing.

12 MS. COY: Do you have any clarifying questions

13 you want to..

14 MR » BIVENS : (Shakes head. )

15 Ms. COY: Okay . Then we're done, and we're off

16 the record.

17

Thank you.

(The examination under oath concluded at

18 11:17 a.m.)

19

20

21

22

23

24

25

A.

COASH & COASH, INC I
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1 STATE OF
as.

2 COUNTY OF MARICOPA

ARIZONA. )
)

)

3

4

5

6

7

8

9

10

11

BE IT REMEMBERED that the foregoing

examination under oath was taken by me, CHARLOTTE LACEY,

Certified Reporter No. 50859 for the State of Arizona,

and by virtue thereof authorized to administer an oath;

that the witness before testifying was duly sworn by me

to testify to the whole truth and nothing but the truth;

that the questions propounded by counsel and the answers

of the witness thereto were taken down by me in

shorthand and thereafter transcribed under my direction,

12

13

and that the foregoing pages of typewritten matter

contain a full, true, and accurate transcript of all

14

15

proceedings and testimony had and adduced upon the

taking of said examination under oath, all to the best

16

17

of my skill and ability.

I FURTHER CERTIFY that I am not related to nor

18

19

employed by any of the parties hereto, and have no

interest in the outcome.

20 DATED at Phoenix, Arizona, this 12th day of

21 September 2014 .

22

23
n

24 cHA1Féi§6T1*i'E LACETYT RPR
Certificate No. 50859

25
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1 EXAMINATION UNDER OATH OF J OHN KEITH AYERS  I

2 was taken on October 29th, 2014, commencing at 8:57

3

4

5

6

a.m. , at the Arizona Corporation Commission, Securities

Divis ion, 1300 West; Washington Street, Phoenix, Arizona,

before KAREN L. KESSLER, RPR, Certified Reporter No.

50821 in and for the County of Maricopa, State of

7 Arizona.

8

9 APPEARANCES :

10

1 1
For the Arizona Corporation Commission Securities
Divis ion:

12
Floor

13

Ms .  W e n d y C o y, S t a f f  A t t o r n e y
1 3 0 0  W e s t  W a s h in g t o n  S t r e e t ,  T h i r d
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14
For John Ayers :

15
PC

16

17

MITCHELL STEIN CAREY,
By: Mr. Lee Stein
One Renaissance Square
2 North Central Avenue,
Phoenix, Arizona 85004

Suite 1900

18

19

20 ALS O P RES ENT:

2 1 Ms . J a ne t: Gyga x, In v e s t ig a t o r

22

23

24

25
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1 J OHN KEITH AYERS I

2

3

4

called as a witness herein, having been first duly sworn

by the Certified Reporter to speak the truth and nothing

but the truth, was examined and testified as follows :

5

6 EXAMINATION

7 BY MS . COY:

8

9

Q. T h i s  i s  p a r t  o f  a n  i n q u i r y  b y  t h e  S e c u r i t i e s

D i v i s i o n  o f  t h e  A r i z o n a  C o r p o r a t i o n  C o m m i s s i o n  i n  t h e

10 ma t t e r  o f  J o h n  A y e r s  a n d  L o a f  G o  C o r p o r a t i o n  i n  o r d e r  t o

11 d e t e r m i n e  i f  t h e r e  h a s  b e e n  f u l l  c o m p l i a n c e  w i t h  t h e

12 S e c u r i t i e s  A c t  o f  t h e  S t a t e  o f  A r i z o n a . T h e  i n fo r m a t i o n

13 o b t a i n e d  t o d a y  m a y  r e v e a l  v i o l a t i o n s  o f  s t a t u t e s  o u t s i d e

t h e  S e c u r i t i e s  A c t  .14

15

16

17 to incrimina te  you.

18

19

Mr. Ayers , you ha ve  the  right to  re fus e  to

ans wer any ques tions  if you think the  ans wers  may tend

You ha ve  the  right to re fus e  to

produce  any priva te  pape rs  which you fee l may tend to

You do not ha ve  the  right to re fus e  toincriminate you.

20 p r o d u c e  c o r p o r a t e  p a p e r s  b a s e d  o n  a n y  c l a i m o f

s e l f - i n c r i m i n a t i o n .21

22

23 d i r e c t i o n .

24

The  re porte r will go off the  re cord a t my

If you or your a ttorne y would  like  to  go  off

the  re cord, te ll me  a nd I will try to a ccommoda te  you.

25 T h e  r e p o r t e r  w i l l  n o t e  f o r  t h e  r e c o r d  e a c h  t i m e  y o u

COASH & COASH, INC I
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1 consult with your attorney before answering .

done to ensure an accurate record.

This i s

2

3

4

5

6

7

8

Since your testimony is being recorded by a

reporter, please respond verbally as opposed to nodding

or shaking your head. Also, let me finish asking a

question before you answer so there will not be two

people speaking at once.

If you don't hear a question or don't understand

9

10

a question, say so and the reporter will repeat it or I

will explain the question further.

11 You are under oath, so any f else statements you

12

13

make may be criminally prosecuted as perjury.

Do you understand what I have explained to you?

14 Yes .

15 Q State your full name, please.

16

17 Q

John Ayers.

Do you have a middle name?

Keith.18 A .

19 Okay . Have you ever used any other name?

20 A . No .

21

22

23

Okay. Are you taking any medication, or do you

have a physical problem that would prevent you from

hearing or understanding my questions?

24 No .

25 What is your home address?

A .

A .

A .

Q.

Q.

Q.

COASH & COASH, INC l
www. coashandcoash. com
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1 A . Sorry, that's a tough one I  j u s t  m o v e d ,  s o

2 I Arizona |

3 Q. Oka y . And how long have you been at that

4 address?

5

6 Q.

Ap p r o x i ma t e l y  n i n e  mo n t h s  .

A n d  d o  y o u  o wn  o r  r e n t  t h a t  h o me ?

7 Own .

8 Q

9 So if

10

11

Where did you live previous to that address?

And I ' ll warn you now, I go back about ten years .

you can just give us the progression backwards for about

ten years .

12 A . Oka y . I'm  ba d with  da te s , s o  I ' l l try to  d o  th e

13 best I can.

14 Q.

15

Oka y.

P rio r to  th a t wa s I

16 ,
Arizona o

17

18

19

Q. H o w  l o n g  w e r e  y o u  a t  t h e  _  a d d r e s s ?

MR. STEIN: J u s t  a p p r o x i m a t e l y .

Maybe  e i gh t  yea r s  .THE WITNESS :

20 BY MS . COY:

2 1 Okay. And :Lf  you

c a n ' t r e me mb e r  t h e  e x a c t  a d d r e s s ,  c r o s s  s t r e e t s  w o u l d  b e

Q And the address before that .

22

23

24

o ka y .

A .

25 Q. And how long were  you a t: tha t a ddre s s ?

A.

A.

A.

cAsH & COASH, INC •
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1

2 Q. W h a t  i s  yo u r  h o me  a d d r e ss?

3 I'm sorry.

T h r e e ,  f o u r  y e a r s .

Okay. Thank you .

Home te lephone number I t ' s  b e e n  a  l o n g

4 e v e n i n g .

5 A .

6 Q.

I don' t have a home phone .

Do you have a cel l  phone?

7 Ye s  .

8 Q W h a t  i s  y o u r  c e l l  p h o n e  n u mb e r ?

9

10 Q.

n u mb e r  i s .11

I 'm  going  to  a s k you  wha t your s ocia l s e curity

You a re  not re quire d  to  provide  tha t;

12 i n f o r m a t i o n  t o  m e .

13

14

15

I  am requ i red to  te l l  you  that  I

wou ld use your soc i a l  secur i ty  number for  i dent i f i cat i on

and locat ion purposes only.

What i s your social  securi ty number?

16 A.

17 Q.

18

19 Q

W h a t  i s  y o u r  o c c u p a t i o n ?

I  g u e s s  y o u  w o u l d  s a y  a  f r e e l a n c e r .

Okay. A r e  yo u  cu r r e n t l y  e mp l o ye d  so me wh e r e ?

20 A. No .

21

22

23 Q.

24

And how long have you been unemployed?

Approximately a year .

Okay. Prior to becoming unemployed -- are you a

consultant in anyway, t h i s  l a s t year, or an independent

25 contractor?

A.

A.

A.

A.

A.

Q.

C O AS H & cAs H I INC •
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1 A. Sure .

2 Okay .

Independent contractor.

And in what field are you an independent

3 contractor?

4

5 Advertising design or

6

7

8 A.

Marketing and design.

What kind of design?

Mainly Internet web design.

And where were you employed most recently?

full time employed?Most recent is

9 Q. Yes .

10 It: would have been with Leaplab, LLC .

11 What was the time frame you were with Leaplab?

I believe I started it in 2001 or '2.12 A .

13 Q. And when did you end with Leaplab?

14 A .

Okay.

About a year ago.

15 2013?

16 Right .

17 Do you have any business telephone number at

18 this time?

19 No .

20 Q.

business?

Do you have a cell phone that;'s strictly for

21

22 No .

23 Q What is your educational background?

24 A . Formal or informal or both?

25 Let's t;ry formal right now.

COASH & cAsH, INC |
www . coashandcoash . com
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1

2

I went to college and high school .

Did you graduate from college?

3 Yes.

4

5 A .

6 Q.

And where did you go to college?

University of Illinois, Champaign Urbana

And what was your area of study? What did you

7

8

get the degree in?

Industrial design.

9 And informally - - or do you have any advanced

10

11

degrees?

A . No .

12 Q. You mentioned informal Ly . What; type of informal

13 education do you have?

14 A. I am always learning, so I guess you can say my

15

16

education is ongoing.

Have you taken seminarsQ I classes, things like

17 that in various marketing areas, orI

18 Sure .

19 Q.

informal?

Is that what you were talking about with

20

21 A . Yeah . I do online classes or learn from peers I

22

23

things like that

Q. Okay.

investments?

Have you taken courses inany

24

25 A . No .

COASH & COASH, INC ,
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1 Q.

2

Have you taken any courses in accounting?

I believe I took one in high school .

3 Q- Okay . Nothing in college or informally?

4 No.

5 Q. Are you an officer or director of any

6

7

corporation?

A . I could be. I'm not sure though.

8 Are you a member or manager of any

9

10

Okay.

limited liability company?

None that have operations, if that makes sense .

11 Q. Okay .

12

Before I make you guess too much, just

running a corporate check from the Corporation

Commission.13

14 You mentioned Leap lab earlier It looks like

15 this was an LLC; is that correct?

16 Correct o

17 And it looks like you were a member of Leaplab,

18 LLC?

19 A . Correct ,

20 Q And

21

Do you know who the manager of Leaplab was?

feel free to look at this if you want .

22 Not offhand, no.

23 And you mentioned is Leaplab, LLC

24

Okay.

still in existence?

25 A . I'm not sure what your definition of existence

A .

A .

A .

Q.

A .

A.

Q.

COASH & COASH, INC.
www. coashandcoash . com
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1

2 Q.

3

Let me clarify.

Is it still in operation?

4 No .

5 Q Are you still deriving some type of income from

6

7

Leaplab

A . No .

8 Q LLC?

9 A . No .

10 Okay .

I'm sorry.

It looks like Leaplab, LLC had a name

It was Direct ROI, LLC; is that correct?

12

change »
A 4 Correct o

13 And what was Direct ROI LLC?I

14 The same business. It just did a name change.

15

16

Okay.

MR. STEIN: I'm not sure

17

So before you do that .

if he understood what you meant when you asked who was

18 the manager.

BY MS. COY:19

20 Q. Who ran, had managerial authority over

21

22

Okay .

Leaplab, LLC?

A •
23

24

25

I mean, I'm not too f familiar with, I guess, the

term manager, in relation to, what you'd have for the

Corporation Commission.

Q. Okay . I'm asking in general, outside of the

A .

coAs1-I & COASH, INC »
www. coashandcoash. com
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1 paperwork, who ran the day-to-day operations of Leap lab?

A. I would have .2 Okay .

3 Q

4

5

Okay. Were there any other people who made

day-to-day decisions for Leaplab?

A. Leap lab had a long history, so I don't really

6 know how to answer that question.

7 Q Okay . From the start of the business, were you

8

9

always the one who made day-to-day decisions for

Leaplab?

A.10

11

Again, sorry, I don't really know how to -- I

mean, I had a lot of employees at different points who

12 made different decisions .

13 MR. STEIN: Were you the ultimate decision maker

14

15

for Leaplab throughout the course of the time that it

operated?

16 THE WITNESS : Yeah . Yes . Sorry

17 BY Ms. COY:

18 Q Okay . All right . Going through,

There's an19

20

Thank you.

just doing a name search on your name.

entity called Loan Relief Law Group, LLC.

21 Are you

22

23

Is this one of your former companies?

f familiar with this entity?

I was a member of it, yes.

And what was the business purpose of Loan24

25

Q. Okay.

Relief Law Group, LLC?

A .

COASH Sc COASH, INC •
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1 A . I don't think it ever did business, if I recall

2 correctly.

3 Did it have a bank account?

4 A . Not; that I set up. Not that I know of .

5 Q. Okay . Who is Ken Kotch?

6 A. He was an attorney who was a member of the

7

8 Okay . Was there a purpose for setting up Loan

9

10

company.

Q.

Relief Law Group, LLC?

From what I recall, he and another person cameA.

11

12

to me with, basically wanting my help doing marketing

and design for an entity that they wanted to form, which

13 was this.

14 But, to your knowledge, this entity never

15 operated?

16 A. Correct ,

17 Q. Okay .

18

A company call Astronet, LLC.

Are you f familiar with that entity?

19 Yes.

20 What is this entity?

21 It 1'1asn ' t: been in existence for six or more

22 years I

23 Q. What did it do?

24

25 Okay .

It was a web marketing company.

And who is Trent Hour?

A.

A.

COASH & COASH, INC .
www. coashandcoash. com
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1 A .

2

He was a former partner.

And you indicated this company is no longer

3

4

doing business , correct ?

A . Correct u

5 What is Astro

6 Astronomy.

7 LLC , Astronomy .

8 A.

Okay .

I don't know. He had a lot; of entities that the

9

10

attorney that I had at that time suggested setting up

It's basically, it all revolved around web design and

11 web marketing

12 Okay . And this one was with Trent Hour also?

13 A. Correct.

14 Did Astronomy actually do any business?

15 I believe we filed returns for that, yes.

16 Q.

17

Now, Astromax, LLC?

Same, same thing. All of these haven't: been

18

19

used for quite a few years .

Okay.Q. But was Astzromax an operating company at

20 one point?

A .21

22

At: one point, yes .

And Trent Hour, again, was your par tier?

23 A. Correct.

24 Okay . Southwest Clean Pro, LLC. Is this you?

25 A. No .

COASH Sc COASH, INC a
www. coashandcoash. com
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1 Q. Okay . John Ayers do you know a Julie Ayers?

2 No .

3 Q I'm going to hand you, let;'s see, East

4

Okay.

Browning, LLC.

5 Are you f familiar with that entity?

6 Yes.

7 Okay . Is this one of your entities?

8 Yes . We never used it, but again, it was set;

9

10

up on suggestion of an attorney that we never used.

Is that Fred Gamble?Q

Yes.

12 Q. Okay . His name is on a number of these

13 documents.

14 Who is Jennifer Ayers?

15

16 Q.

My wife.

What was the purpose of setting up East

17 Browning, LLC?

18 The attorney recommended it because we had a

19

20

rental property on east Browning.

Okay. But, to your knowledge, it never

21 operated?

22 A. Correct I

23 Q. Okay . I 'm going to hand you Dragnet Solutions I

24 LLC 1

25

A .

COASH & COASH, INC.
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1 A .

2 Q.

I'm f familiar with the name, yes.

Was this an operating entity?

Not that I believe. I don't think it ever3

4 operated, no.

5

6

Do you know what the business purpose was of

Dragnet Solutions, LLC?

A.7

8

It was IT, technology.

I guess I should clarify. It's Dagnet, not

9 Dragnet o

10 And, again, you were a partner with Trent Hour?

Correct.11 A.

12 And, to your knowledge, did this entity ever

13 operate?

14 A . No.

15 Q. Here's another entity by the name of Sandhills

16 Ranch, LLC.

17 Is that one of your former entities?

18 A . Yes.

19 And what was the business purpose of Sandhills

20

Q-

Ranch, LLC?

21

22 Q.

At; one point it owned real estate.

And the membersOkay . who was Jeff Ruder?

23 A .

24 Q.

He was a partner in the real estate.

I should say Rudek.Sorry • Reading upside down

25 changes the words .

A .

Q.

Q.

Q.

A .

COASH & COASH, INC.
www. coashandcoash. com

(602) 258-1440
Phoenix, A Z



I s

JOHN KEITH AYERS 10/29/2014 18

1

2

Yourself, Mr. Hour, that we have talked about

before, and Frederick Gamble were members?

3 Okay.

At least that's what this document shows; is4

5 that correct?

6 A . Yes.

7 Q. Okay. Do you know?

Well that:'s what the document shows, that:'s8 I

9

10

But, yeah, it was basically property that the

three of us owned, and Mr. Gamble set: it up.

Other than owning properties, did it haveQ

12

Okay.

any other business purpose?

A.13 Well, at one point it: was an operating boarding

14 f ability for horses

15 Q. Is it still in existence?

16 A.

Okay.

I haven't: been a part of it for, since 2006 or

17 | 7

18 Okay.

S o I'm not sure.19 A.

20

21 Yes.

Did the other partners buy you out?

it's hard to explain.I think Trent

22

23

Hour, I think, bought the other person out and then

bought me out, but I 'm not sure . So

24

I was bought out .

I'm not sure what happened, officially, to all the other

25 partners I

A.

A.

Q.

A.

Q.

Q.

COASH & COASH, INC •
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1

2

Okay. I 'm going to hand you Horseman, LLC .

Is that another one of your entities?

3 A . Yes.

4 Okay . And the members are yourself and your

5 spouse?

6 A. Correct 1

7 Q And what is the business purpose of this entity?

8

9 Q

It's a marketing company.

Is it actually operating?

10 No .

11 Q. Okay . Did it ever operate?

12 Yes.

13 Q. For what time period did it operate? If you

14 need the dates

15 A.

16

17

Q. Okay.

Callerado, LLC.

It's probably 2006 to mid year last year.

I'm going to mess this name up too.

Is that one of your entities?

18 Yes.

19 And is this entity still in existence?

20 No .

21

22

23

What was the business purpose of this entity?

It was a call center, marketing call center.

How long did it actually operate?

24 A. It never operated.

25 Okay. I 'm going to hand you True Merchant

COASH Sc COASH, INC a
www. coashandcoash. com

(602) 258-1440
Phoenix, AZ

Q.

A.

Q.

A.

A.

A.

A.

A.

Q.

Q.

Q.

Q.

l I I l_l



9 l
JOHN KEITH AYERS 10/29/2014 20

1 Advantage , LLC .

2 Is that one of your entities?

3 A . It was, yes, it was.

4 Q. And the members were yourself and your spouse?

5 Correct.

6 Q Did this entity ever operate?

7 I believe so, yes.

8 Q And what did it do?

9 It provided merchant services to businesses .

10 Q.

11 A.

Who was Michael Coy?

He was a, the president of the company.

12 Q I can't: remember.

13

14 A.

Does this company still exist, or still operate?

I don't operate it, so I'm not sure if it still

15 exists.

16 Q. Let me ask it this way.

17 Are you still involved in True Merchant

18 Advantage, LLC?

19 A. No.

20 Q. Call Defense, Inc. -- or sorry, LLC.

21 Is this one of your entities?

22 I guess, yes.

23 Q. You don't know?

24 A. It:'s looks -- yeah, it sounds f familiar.

25 Q. Okay . And you and a gentleman named Justin

A.

A.

A.

A.

COASH & COASH, INC .
www. coashandcoash. com
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1 B i l l i n g s l e y  a r e  m e m b e r s  o f  t h i s  e n t i t y ?

Yes .2

3 D o e s  t h i s  e n t i t y  s t i l l  e x i s t ?

I t  n e v e r  e x i s t e d .4 A . No .

5 Q What was the

6 A . Oh, I mean, it existed, but it never did

7 bus ines s .

8 Q. Oka y .

S orry.

Wha t wa s  the  purpos e  of Ca ll De fe ns e I

9 LLC?

10 I  c a n ' t  r e c a l l  w h a t  t h e  c o n c e p t  w a s .

11

12

13

14

Mr. Billingsley came to me with an idea and wanted me to

help market and do some design for a company.

Q. Okay. A company called Flying Change, Inc.

Is that one of your entities?

15 Ye s  .

16 A n d  i s  t h i s  e n t i t y  s t i l l  o p e r a t i n g ?

17 No .

18

19

20

And wha t wa s  the  purpos e  of F lying Cha nge , Inc . ?

I th in k  it  wa s  p a r t  o f th e  c o rp o ra te  s t ru c tu re

S o  it  wa s  a ll p a r  t

21

22

23

that my lawyer or accountant set up.

o f  t h e  m a r ke t i n g ,  p a r  t  o f  L ea p l a b ,  p a r t  o f , k i n d  o f

market ing  des ign companies ,  umbrel las  .

Okay. A c c o r d i n g  t o  t h i s , i t  w a s  i n c o r p o r a t e d  i nQ

24 2002 o

25 W a s  tha t p rio r to  Le a p la b?

cAsH & COASH, INC I
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1 I don't re ca ll.
2 MR. S TEIN: Do you mind if I?
3 Ms. COY: Oh, go ahead.

2006 o4 THE WITNESS :
5 MR. STEIN: Is that an LLC or
6 THE WITNESS : Yeah .

7 So what was the question?

8 BY MS ,  C O Y:

9 Q.

10

The question was, you indicated that Flying

It's appears to have been

11

Change was part of Leap lab.

started much earl ier than Leaplab.

12 A.
13

14
15

16

There was a lot of name changes and companies

I mean, I 'm not real ly great at the reasons why things

were set up the way they were . A l l  I know is that we

had accountants and attorneys that helped guide us

through this and fi le the returns when we needed to .

17 Okay . Is Flying Change, Inc. , s till ope ra ting
18 today?

A .19 No .
20 Q.

21

Are you f familiar with an entity by the name of

Pl ane t  One LLC?I

22 Ye s .

23 What is planet One? This is a Nevada, this i s

24
25

from the Nevada Secretary of Stat;e's office .
What is planet One, LLC?

A .

A.

COASH & COASH, INC n
www. coashandcoash. com
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1 A .

2 Q.

3 A .

I 'm not sure what the purpose of the name was .

What was the purpose of the company?

I don' t; know if there was ever a company.

You don't know if i t  ever  ex i s ted or4 Q. Oka y .

5 operated?

6

7

Right . We may have had a name or company set

up, bu t  I  don ' t  r e ca l l  e ve r  f i l i n g  a  re t u rn  o r  do i ng

8 a nything with tha t.

9 I-Iere's another one cal led Astronomy,

10

Okay.

Are you f familiar with that entity?

That's what we talked about earlier.11

s orry, LLC.

A. Ye s .

12 Q. It1 'S

13 A . One of these from Arizona.

14 Q. Okay . But this was a Nevada entity?

15 A .

16

That looks like it, but I never, we always

operated under Arizona, from what I recall .

17 Okay . Is this entity st i l l  in existence?

18 A. No.
19 Did i t ever operate?

20 Out of Nevada or Arizona?

2 1 Q Eithe r 0

22 Yeah, out: of Arizona i t did.

23 Q. Okay.

MR. STEIN:24 Do you know why there ' s a Nevada LLC

that' s named Astronomy?25

COASH & COASH, INC.
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1 THE WITNESS : I don' t know why we would have .

2 BY MS. COY:

3 Q We had Astronet Astronomy.
I

4

5 Q. Okay . Just a few more.

6

7 Partnership?

Okay.

I don't know why there would be two.

All right.

Are you f familiar with Woodmere Limited

Is that you?

8 No.

9 Q Okay . Quality Med Services, Inc.?

10 yes.

11 And what is Quality Med Services, Inc.?

12 A.

13 Q. Okay .

It was an Internet, Telemedicine company.

Is this entity still operating?

14 No .

15 Q. Did it ever operate?

16 A. Yes.

17 Q. Okay . Done Deal Trading, Inc. Is that you?

18 No.

19 And then Sitesearch Corporation. Is that yours?

20 A. No .

21 Q.

22

Okay. Do you know who - - do you know what

Site search Corporation is?

23 A. Yes.

24 Okay .

That ' s

What is it?

25

A.

A.

A.

A.

A.

A.

Q.

Q.

COASH & COASH, INC Q
www. coashandcoash. com
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1 MR. STEIN:

2 THE WITNESS :

That's a big question.

What is it, what is it nowYeah .

3 o r I'm not

4 BY ms. COY:

5 Q. Did you have any association with Site search

6

7

Corporation?

A . Did I ever?

8 Q Yes.

9 Yes.

10 Q What was your relationship with

11

12

Okay.

Site search Corporation?

yeah, I don't really know how much time youA .

13 have .

14 Okay .

15

16

That's a long, long story.

Let me rephrase.

Were you an employee of Site search Corporation?

I don't know if I was ever an employee.

17 Q Were you in a management position at Site search

18 Corporation?

A.19 yes.

20 Q. Okay .

21

And what was your role?

From what I understand, it was chairman of the

22 board .

23

24

Did you ever operate as chairman of the board of

Site search Corporation?

25 A . yes.

A .

A .

A .

Q.

Q.

COASH & COASH, INC.
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1 And how long were you chairman of the board of

2 Site search Corporation?

3

4

5

Approximately ten months .

And at what time period?

I want to say December of 2012 to October of

December of 2011 to October of 2012 .6 wait, n o

7 Okay.

MR. STEIN'8

9

It might be worthwhile to go off the

record and we can talk for a moment about why he is

10 struggling to answer that question. Why it's a bigger

11 answer |

12 MS. COY: Okay . Let:'s go off the record for a

13 few minutes .

14 (An off-the-record discussion ensued.)

15 MS. COY:

16

17

Let's go back on the record.

Did you have anything else?

MR. STEIN: No .

18 BY MS. COY:

19 Q. Loaf Go corporation was incorporated in Utah,

20 correct?

21 Correct.

22 Why?

I don't know.23

24 Q. Did you, were you par t of the formation of

25 Loaf Go?

A .

A.

A .

A .

Q.

Q.

COASH & cAsH, INC.
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1

2 Q.

What do you mean, part of the formation?

Did you make a decision that it should be

3 incorporated or registered in Utah?

4 No .

5 Okay . Do you know who made that; decision?

6 A . Yes .

7 Who?

8 Jeff Peterson.

9 Q

10

11

12

At any point did you file any corporate

paperwork or foreign corporation status with the Arizona

Corporation Commission?

A. I don't

13 Q For Loaf Go. I'm sorry.

14 I don't know.

15 Q. Did Loaf Go ever operate out of Utah?

16

17

What do you mean operate?

Did it conduct business, or have a business

18 presence, other than the corporation, Utah?

have an office?

in Did it

19

20 Yes.

21 Q Okay . Who manned the office in Utah?

22 I never went to the office. It was an address

23 that Peterson gave me to use.

24 Q. was it a virtual type office I or was there

25 actually some live bodies at; that particular office?

A.

A.

A.

Q.

Q.

A.

A.

A.

A.

Q.

COASH & COASH, INC.
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1 A . Probably a virtual office.

2 Did you ever have discussion as to why it was

formed in Utah?

Q

3

4 A . No .

5 Q.

6

7

8 business?

9

Okay. Let's go back to the general questions.

Other than all the businesses that we've just

discussed, are you connected in any way to any other

And what I mean by that is are you receiving

compensation from any other business other than the ones

we've talked about?10 Are you a consultant, independent

11

12

13

contractor, member manager of any other business that we

haven't spoken about?

I have a few clients that I work for now.

14 not par t of their operating entity, if tl'1at ' s what you

15 meant, but they compensate me for services.

16 Do you operate under a DBA or a business name?

17 No .

18

19

Q. Okay. So you receive compensation from a number

of clients for providing services?

Correct.20

21 Q. Have you ever been arrested?

22 A . No .

23 Q. Have you ever been indicted?

I don't think so.24

25 Have you ever been the defendant in a civil

A .

A .

A .

Q.

A .

cAsH & COASH I INC ¢
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lawsuit?

2 A . Yes .

3 Q.

4 Yeah .

5 I'm sorry.

6 Q.

And can you tell me the lawsuits?

From what I recall there's only one .

What did you want to know about it?

Can you tell me who the par ties are to the

7 lawsuit?

8

9

10 time .

11

Jeff Peterson with his company, Interl23, and

then myself, my wife, Jim Dixon, my COO from my former

company, a few other entities that I had at the

Q.

12

13

14

15 Court website.

Okay.

Loaf Go Corporation.

I'm going to interrupt you.

Just doing a general search on the Superior

Is this the action that you're talking

16 about ?

17 Yes .

18 Q And this is at Maricopa County Superior Court?

19 A . Yes.

20

21

22

23

And this, is this case still ongoing?

Yes, I guess, in a different venue though.

And what venue is it pending in?

Well, I'm sorry, maybe it's not ongoing. I mean

24

25 MR. STEIN: It's stayed?

A .

A .

A .

A .

A .

A .

Q.

Q.

cAsH & COASI-I, INC 4
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THE WITNESS :

2 MR. STEIN:

It's stayed.

As a result of a bankruptcy.

3 MS. COY:

4 MR. STEIN:

Okay .

Is that right?

5 THE WITNESS : Right u

6 BY Ms. COY:

7

8

And to your knowledge -- and I guess I 'm not

in checking the Superior

9

going to make you guess

Court website, this lawsuit also came up against

10 yourself and spouse .

Are you f familiar with -- let me look at; the name

12 again

13

Montagnoso Development ?

I should really print these out in larger type .

That was the builder of our last house.14 Yeah .

15 Q. And you were a defendant in this lawsuit?

16 Yes.

17 And what was the date of this?

18 A . 2006 October.I

19

20

Okay. And I 'm going to hand you, looks like

Sunrise Bank of Arizona vs. Sandhills Ranch, LLC,

21 Astronet; LLC, John Ayers, Jennifer Ayers, and a number

22

23

of other people.

Are you f familiar with that lawsuit?

24 Yes.

25 Okay. And you were also a defendant in that

COASH & COASH, INC
www . coashandcoash. com
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1 action?

2 A.

3

We were dismissed, but I guess that's, yeah.

The previous one with the builder, what

was the end result of that civil action?

Q. Okay .

4

5 A. It was dismissed as well.

6 Q o

reached?

Okay . Was there some type of settlement

7

8 I can't recall. I don't not that I'm aware

9 of.

10 MR. STEIN: Did you pay anything?

I can't remember what it was11 THE WITNESS :

12

13 builder .

there was a lot of things going on between us and the

So, I don't recall whatever happened with

14 that .

15 BY MS. COY:

16 Here's one from January. American

17

18

Okay.

Express against yourself and Leaplab.

Are you f familiar with that?

19 A. No .

20 Okay . you were never served with that action?

21 No .

22 And it looks like 2013, Jeffrey Peterson against

23 yourself in Chandler Municipal Court?

24 Yes.

25 Q. Are you f familiar with that one?

A .

A .

A.

Q.

Q.

Q.

COASH & COASH, INC o
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1 Yes.

2 Q. And what's the end result of that action?

3 He lost. He filed an appeal and he lost

4 Q. Okay.

MR. STEIN:5 Is that the injunction against

6 harassment?

7 THE WITNESS : Yeah .

8 BY Ms. COY:

9 Q. Are any of these pending, to your knowledge?

10 Except the

11 MR. STEIN: Civil case.

12 BY Ms. COY:

13 Q. the civil case with Mr. Peterson that we

14 first discussed, Inter123 Corporation?

15 A . Correct.

16 Q. Any of the others still pending?

17 No.

18

19

Are there any other actions that you were a

defendant in, to your knowledge?

20 A .

21

Not to my knowledge, no .

Have you ever filed bankruptcy?

22 A . Yes.

23 When and what district did you file bankruptcy?

24 A . June of this year, district, Maricopa.

25 Arizona?

COASH Sc cAsH / INC .
WWW I coashandcoash , com

(602) 258-1440
Phoenix, A Z

A .

A.

A.

Q.

Q.

Q.

Q.

I II I



I n JOHN KEITH AYERS 10/29/2014 33

1 Arizona 1

2 And is that currently pending bankruptcy?

3 A . Yes .

4 And have you ever been the subject of an

5

6

investigation by any governmental agency?

Not that I'm aware of .A .

7 Have you given any prior testimony in connection

8 with Loaf Go?

9 No.

10 Are you a registered broker/dealer?

11 No .

12 Q. Registered securities salesman?

13 A. No.

14 Q. Licensed investment advisor?

15 No .

16 Have you ever been a registered broker/dealer,

17 or a licensed investment

18

registered securities salesman,

advisor?

19 No .

20 Did you have any licenses other than driver's

21 license?

22 A. I don't think so, no.

23 What is your date of birth?

24

25 What is your place of birth?

A.

coAs1-1 & COASH, INC I
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1 A . I North Carolina .

2 Q.

3

What is your marital status?

Married. I don't know.

4 Q.

Happy.

Thank you. You're the first person to say that

5 in 25 years.

6 You're married then?

7 Yes.

8 Okay . And how long have you been married?

9 A.

10

11 A.

22 years .

And what is your spouse's name?

Jennifer Ann Brinkman-Ayers .

12 Q. Brinkman was her maiden name?

13 A. Correct 1

14 Do you have any children?

15 A. Yes.

16

17

18

Q. And can you give me their names and ages and

whether they reside with you?

Dane, D-A-N-E, Ayers. He's 14, and, yes, he

19 resides with us.

20 Is that your only child?

21 A. Yes.

22 Q.

23

24 Q.

Where do you hold your personal bank accounts?

I believe Wells Fargo and BBVA.

What type of accounts do you have at Wells

25 Fargo? Checking , savings ?

COASH & COASH I INC I
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1 A. I think checking.

2 Q. Are you a signer on that account?

3 A. Yes.

4 Do you have debit cards for that account?

5 yes|

6 Q.

7

Do you have a savings account at Wells Fargo?

probably, but I'm not sure .

8 Q. How long have you had the account at Wells

9

10

Fargo?

A • I don't know.

11 Q. Are there any other signers on the account?

12 A .

13

My wife.

And how many checking accounts do you have at:

14 Wells Fargo?

15 A. I believe we have two accounts . I'm not sure if

16

17

18

they're checking or savings though.

Q. Are you a signer on both those accounts?

I should be, yes .

19 Q. Okay.

I don't know.20

21 Do you currently hold any business bank

22 accounts?

23 A . No.

24 oh, let me step back.

You mentioned BBVA.25

A .

A .

A .

A .

Q.

Q.

COASH & COASH, INC.
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1 that?

2

3 Q.

I believe it's checking.

Are you a signer on that account?

4 Yes.

5 Is your spouse also a signer on that account?

6 A . Yes.

7 Anyone else?

8 No .

9

10

And how many accounts do you have at BBVA?

One o r two, I'm not sure .

11 Checking or savings?

12 A . Yeah . I'm not sure. I mean one of each.

13 not sure.

14 Q.

15 accounts?

Okay. Where do you hold your business bank

Or let: me rephrase .

16 Do you have any open business bank accounts

17

18

presently?

I believe there are some open, but I don't haveA.

19 access t o them, o r

20

yeah.

Where would those be held?

21 A. The only one I know of is B of A, Bank of

22 America.

23 Q. And what business account would be at B of A?

24 I'm not:

25

A lot of the business from Leaplab.

sure if Flying Change had an account, but Leaplab had an

(602) 258-1440
Phoenix, AZ
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1 account at one point.

2 Q. Were you a signer on that account at that point?

3 A. Yes .

4 Q. And you said you don't have access to it any

5 more 1 Who does?

6 A . I don't know. There was a little bit of funds

7

8

before we filed bankruptcy, but then prior to filing

they kind of shut us out of the account .

9 When you say, they, who are you referring to?

The bank.10

11 Q. Okay . Did Leaplab file bankruptcy?

12 A. No.

13 It was a personal bankruptcy, correct?

14 Correct I

15 Q.

business account?

Okay . Why would the bank close your account, or

16

17 They just shut

18

19 Q.

20

21

I don't think they closed it.

off our access to it, online access.

Can you explain why they would change or deny

you access to your business recount?

I can't explain what the banks do. I'm not

22 I'm just

23

24

sure, probably because we owed them money.

guessing at this point.

So one day you could have access and the next

25 day you didn't?

COASH & COASH, INC .
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1

2

3

4

To be honest, I mean, I  didn't  real ly handle the

books of the account, so I don't really know how that

progression happened. I just know we didn't really have

a lot of money in the account, and I never closed the

5 account u

6 So to answer your question, the account is

7

8

9

10

probably in existence and open, but I really don't know

what transpired over the last year with the bankruptcy

and, you know, outstanding bills that we had to pay.

Who had access to the Leaplab bank account?

11 A . I did.
12 Q.

13

14 Q.

15

16

Anybody else?

I believe my wife did.

When you said you did' t: really handle the bank

account, who, other than you or your wife, would have

handled the bank account?

17 Well, when the business was operating, I had a

18 control ler .

19 And who wa s  tha t?

20 A. He a the r Hollowa y. And she would handle it . And

21 th e n

22 Did

23 A. a f t e r  I  h a d  t o ,  u n f o r t u n a t e l y ,  t e r m i n a t e  h e r

24 my wife  kin d

25

with a lot of other good people in Arizona,

of stepped in and took that role.

COASH & COASH, INC 1
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1 Did you ever have, well, business account for

2 Loaf Go?

3 A . Yes.

4

5 A .

6

Were you a signer on that account?

That's probably multi -- I don't know if I can

answer that question.

7 Did you have access to the account?

8

Okay.

Let's put it that way.

9

10

were different accounts.

Let me try to help you out .

There was, during the lifespan of Loaf Go, there

Within the different accounts,

12 different people had different access .

MR. STEIN:13 So what was your access?

14 BY MS. COY:

15 Okay . Let:'s step back a minute . Okay?

16

17

You said there were multiple Loaf Go accounts.

Can you tell me what banking f ability they were at, or

what bank Loaf Go had accounts at?18

19 Bank of America.

20 Q. Just Bank of America?

21 MR. STEIN: As f Ar as you know.

22 THE WITNESS : A s f Ar as I know.

23 BY Ms. COY:

24 And how many accounts were at Bank of America?

25 I think there were two.

COASH & COASH, INC n
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1 Okay . And of those accounts, did you have

2 electronic access to those accounts at any point?

3 A. Yes.

4 Q. Okay.

5

At any point, yes.

Did you have debit cards for those

accounts at any point?

6 A . No .

7 When you had electronic access, could you move

8

9

money from one account to another?

A. Yes.

10 MR. STEIN:

11 THE WITNESS :

She' s talking about you personally

Well, I mean, I assume IO h I

12 could . I didn't: but I could.I

13 BY Ms u COY •

14 But you don't know if you were a signer

15

Okay.

on both Loaf Go accounts?

16 I wasn't.

17 Q. You were not a signer on either account

18

Okay.

at any time?

19 Let me try to help you out again.

20 Q. Okay .

21 There was two initial accounts established.

22

23

24 would guess July of 2000

Approximately when?

I don't know, because I didn't set them up.

I don't know what year it

25 was o

COASH & COASH, INC »
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1 MR. STEIN: '11'?

2 THE WITNESS :

3 BY ms. COY:

4 Okay . So there were two accounts set up in

5 2011?

6 A . Correct .

7 So you knew the accounts were being set up, but

8 you weren't: a signer on those accounts?

9 A . Correct I

10 Q.

11

Were you, in any way, able to move money from

those accounts?

12 No .

13 Who had access to those bank accounts?

14 From my understanding, Peter Jeff Peterson.

15 And then he gave he had an assistant. I don't know

16 if she had access or not to move the funds .

17 Q. Okay . So at no time over the life of the Loaf Go

18 accounts, you never had access, where you could actually

19

20

move money or spend money?

with those initial two accounts, no.

21

22

Okay. Did something happen where there are bank

accounts that you did have access to?

23 Yes .

24 And when did that occur?

25 A. June of 2013 .

A.

A.

A.

A.
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1 Q. Okay. And what happened in ..... did you open new

2 accounts?

3 A . Was it '12?

4

I'm sorry.

MR. STEIN: 2012 •

5 THE WITNESS : I think it:'s 2012.

6 BY MS. COY:

7 Q. Did you open new accounts at that point?

8 A. Yes.

9 Q. And then you were a signer on those two new

10 accounts?

11 Correct.

12 Q. And were those at B of A?

13 A. yes I

14 Was there an accountant for Loaf Go, an outside

15 CPA at all?

16 A. Yes.

17 And who was that?

18 A.

19

The accountant was Victor Puchi at Eide Bailly.

And you can you spell the last name, by chance?

I think it's P-U-C-C-H-I.20

21 MR. STEIN: was that at the beginning, at the

22 end, or the whole time?

23 THE WITNESS : That was in 2000 -.- for the year

24 2012 o

25 BY MS. COY:

A.

A.

COASH & COASH, INC »
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1 Q.

2011?

Okay . Do you know there was one before, in

2

3

4 Q.

5

No, I do not know.

We'll get more into Loaf Go shortly.

Do you hold any personal offshore bank accounts?

6 No .

7

8

9 Q

10

Okay. What is Loaf Go Corporation?

What was the purpose of the entity?

What was of the purpose of Loaf Go Corporation?

To f facilitate small dollar financing.

11 Q. Okay .

12 A .

13

In what way?

My experience was from marketing to customers

that were looking to find small dollar loans . So

14

15

Mr. Peterson came to me and suggested that we form a

company that actually funds the loans .

16 So the purpose was to fund customers that were

17 looking for loans

18

19

Q. So Loaf Go was going to actually be funding

small, can we say, are they payday loans, auto license

20 loans ?

21 I think in that: initial form they were payday

22 loans I

23 Q. Okay . Loaf Go was actually going to fund loans

24

25

for people?

A . Correct o

A .

A .

A .

A .

Q.

A I

COASH & COASH, INC a
www . coashandcoash. com

(602) 258-1440
Phoenix, A Z



* JOHN KEITH AYERS 10/29/2014 4 4

1 Oka y .

2

D i d  L o a f  G o  h a v e  a n y  t y p e  o f  l i c e n s e  w i t h

t h e  D e p a r t m e n t  o f  F i n a n c i a l  I n s t i t u t i o n s ?

3 Ye s  .

4

5

Q . Do you remember what type  o f  l i c ense  you  had

with them, or Loaf Go had with them?

6 I t was with the State o f Utah. I don't re ca ll
7 the  name.

8

9

1 0

I know we had filled out an application for

I don't recall what the segment of license it was.

Q. Did you have any pending license or registration

with the Arizona Department of Financial Institutions?

11 No.

12 W a s  t h a t  l o a n ,  o r  w a s  t h a t  l i c e n s e  o r

1 3

1 4

Q.

registration ever approved by the State of Utah?

A. Ye s .

15 Q. A n d  w h o  w a s  i n  c h a r g e  o f  o b t a i n i n g  t h a t

16

17 A . Probably myself. I me a n

18

l i c e n s i n g  i n  U t a h ?

I n  c h a r g e  o f  i t ?

Y o u  l o o k  c o n f u s e d .Q Okay .
19 There was n o one, really, defined to be i n

20 cha rge  of it. I just took it upon myself to make sure

21 t h a t  w e  w e r e  l i c e n s e d  c o r r e c t l y .

22 Q.

23

Okay. S o  y o u  f i l l e d  o u t  t h e  a p p l i c a t i o n  f o r  t h e

S t a t e  o f  U t a h  t o  b e c o m e  l i c e n s e d  t o  p r o v i d e  l o a n s  t o

2 4

25

pe ople ?

A . Ye s . A n d  k i n d  o f  a r r a n g e  w i t h  t h e  o t h e r

COASH & COASH, INC »
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1

2

3 What was your specific role -- did you have a

4

partners to get fingerprinted and have them, have us all

apply to be on the license.

Q.

title at Loaf Go?

5 MR. STEIN:

6 THE WITNESS :

It changed over time .

Right »

7 BY MS. COY:

8 Q.

9

At least at the -.- why don' t you walk me through

what your titles were for Loaf Go.

10 A.

11 Q.

12

It started out with me being president .

And let's just step back a minute.

Loaf Go started in what year?

13 A . 2011 I

14 Q. Okay . So in 2011, you were president of Loaf Go?

15 A . Correct 1

16 All right . Then what happened? What title came

17 next ?

18 A. There were some board minutes that

19 I'm not sure

20

Oh, okay.

we, I know we had, that changed my title.

when those were. I believe in the f all of the following

21 year .

22 Q. 2012?

23 Yes.

24 Q

25 A.

And what did it change your title to?

I don't know specifically. I'd have to look at

A.

Q.

COASH Sc COASH, INC u
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1 the minutes .

2 So you were president, then you were

3

Okay.

something else. Were there more title changes after

4 that?

5 No .

6 Q

7

How long was the company in existence?

I mean, it could still be in existence I'm not

8 sure how to answer that .

9 Q

10

11

How long were you associated with Loaf Go?

Well, I think officially I still have stock, but

I'm really not sure of the whole legal way that's

12 handled .

13 Is the bank account still open?

14 I don't know.

15 MR. STEIN: When did your everyday operation,

16 association with Loaf Go end?

17 THE WITNESS : June of 2013 .

18 BY MS. COY:

19 Q. Who, and if it:'s more than one person let me

20 know, who is the custodian of records for Loaf Go?

21 And then

22

At the beginning it was Mr. Peterson.

I came in and tried to either recreate or locate

23 I which, which we did. And

24

anything that was available

currently I'm not sure.

25 Q. Who has the business records for Loaf Go

COASH & COASH, INC 1
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1 corporation? Where are they?

I have some that I was able to recreate if2 A. I

3

4

that' s what you mean .

Is that what you produced to us?

5 A. Yes.

6 T1'1at ' s all you have?

No.7 MR. STEIN:

8 BY MS. COY:

9 Okay . Are there other business records that are

10

11

in your possession and control for Loaf Go Corporation?

A. Yes.

12 Q.

13

Okay. What type of records do you still have in

your possession and control?

14 A. I know

15

I 'm not sure what was provided to you.

we had some board meeting minutes that I conducted while

16 I had control.

17

18 which we had documents for .

There was a temporary restraining order

that I filed on behalf of Loaf Go to try to protect it,

I have accounting that we

19 I had a tax return

20

recreated, that I paid to recreate .

that I filed for the one year I had access and control .

21 Q. Who has records of the investors?

22 A.

Okay.

I have copies of the, whatever you call the

23

24

documents they signed.

So you have some of those copies related

25

Q. Okay.

to the investors?

Q.

Q.

Q.
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1 A. Correct .

2 MR. STEIN: But who has who would have the

3 documents relating to the investors and, and sort; of

4 kept the investment documents?

5 THE WITNESS : Yeah. I didn't have them until

6

7

probably a year after we started.

for them. But

8

I repeatedly asked

because we were trying to set up

accounting and had no idea who these people were at that

9 point; •
BY Ms. COY:10

11 Q. But who would have had them?

12

13

Okay.

Mr. Peterson or Justin Billingsley.

And so there was -- I'm sorryMR. STEIN:

14 there was a time when you no longer had access to

15 Loaf Go, right?

THE WITNESS :16 Right .

17 MR. STEIN:

18

And so your ability to access

whatever corporate records ended, and what you have, you

19 have '?

20 THE WITNESS : Right u Correct 1

21 BY MS. COY:

22

23

24

Let me ask you this.

Did Loaf Go have a physical office location?

Well it had the one in Utah that we talkedI

25 about earlier.

A .

A .
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1 Q.

2 A .

Is  tha t whe re  the  bus ine s s  re cords  we re  ke pt?

I don ' t know a nything a bout the  a ddre s s , o the r

3

4

5

t han  I  know  i t  wa s  g i ven  t o  me , s o . . .

Q. Okay. D i d  i t  h a v e  a  p h y s i c a l  p r e s e n c e ,  a

p h y s i c a l  l o c a t i o n  i n  A r i z o n a  w h e r e  t h e  b u s i n e s s  r e c o r d s

6 were kept?

7 A .

8

Aga in, t h a t ' s  a  d i f f i c u l t  q u e s t i o n ,  b e c a u s e  t h e

c u s t o d i a n  o f  t h e  r e c o r d s , i n i t i a l l y ,  w a s n ' t  m e . S o I

9 wa s in  cha rge  o f, a t some  point, tryin g  to  g e t th e

10

11

company to operate .

Q. Let me step back a minute.

12

13

14

I 'm  hav ing  a  ha r d

t im e  t r y i n g  t o  u n d e r s t a n d  w h y ,  a s  p r e s i d en t  o f  a

c o m p a n y ,  y o u  c a n ' t  t e l l  m e  i f  i t  e v e n  h a d  a  p h y s i c a l

o f f i c e  l o c a t i o n .

15

S o le t me  s te p ba ck.

Wha t wa s  your da y-to-da y role  with Loa f Go

16 Corpora t ion?

A.17

18

19 Q. Okay .

20

As  p r e s i d en t , I  w a s  t o  b a s i c a l l y  g e t  t h e  c om p a ny

up  and  runn ing  on  a  day- to -day  bas is  ,

D i d  y o u  d o  t h i s  f r o m  y o u r  h o u s e ,  o r  d i d

y o u  g o  t o  a n  o f f i c e  t o  d o  t h i s ?

A .21 NO I Once  the  compa ny offic ia lly la unche d, I h a d

22 a n  o f f i c e .

23 And where was that?

24 A. B u t  i t  w a s  - . -  t h e  o f f i c e  w a s  L e a p l a b  o f f i c e s .

25 Q. Okay .

COASH & COASH, INC |
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1 A .

2

3

4

So, basically, to get the company going on a

shoestring, I had it operating out of desks within the

Leaplab office.

Q. Okay . What, who did you have employees for

5 Loaf Go Corporation?

6 A . No .

7

8

Okay .

mentioned Jeff Peterson .

You've mentioned yourself, you've

Was there anyone else related

9 to Loaf Go Corporation?

10 I mean, the

12

13 discouraging.

Let me just try to help you out .

story is very, as you know, very, very confusing and,

for me personally, it:'s very disappointing and

So I don't want to

14

15

I'm trying to

answer your questions, but I need to help, maybe, direct

them a little bit better.

16 What I want; to know is where the

17

18

Okay.

day-to-day business operations occurred, who worked

there, and who had access to the documents.

19

20

Okay .

And where they were

21 Okay . So let: me try to help you out .

22 Q.

23 So the company was basically a web,

24

25

Okay.

All right .

Internet based lender that didn't provide loans in

Arizona; it provided loans in Utah to start with. So

A.

COASH & COASH, INC »
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1

2

the company had a, some sort  of  of f i ce  i n  Utah, tha t  I

don' t: know and never went to and don' t know the

3 spec i f i c s  o f , that we talked about; earl ier.

4

5 S o I

6

To operate the company, we needed, I needed

support  beyond mysel f  to make i t  a v iable ent i ty.

set  as ide desks wi th in my of f i ce space, which was in

7 Cha ndle r.

8

I t  n e v e r  h a d  e m p l o y e e s ,  o f f i c i a l l y ,  b e c a u s e  I

n e v e r  h a d  a c c e s s  t o  f u n d  e m p l o y e e s ,  t o  f u n d s ,  t o  f u n d

9

10

employees, i f  that makes sense. So I had employees from

Leaplab and outs ide, one outs ide person, basi cal l y , come

11 in and star t  to launch the business.

12

13

14

15 Q

16

Who was that outside person?

It was a person who had experience in the payday

lending space that  I  found.

Did they have a name?

Jeff  Johnson.Ye a h  .

17

18 A . We agreed to

19

Oka y.

S o, ba s ica lly, I ha d two pa rtne rs  .

do this  bus ine s s . The y we re  out ra is ing mone y,

20 Oka y . Le t me  s top you the re .

21

22 A .

23 Q.

24

25 A .

Who were the two partners?

Je f f  Pe te rson  and Jus t i n  B i l l i ngs l ey .

Okay. Let me kind of go off  on a tangent here .

How did you know Jeff Peterson?

That:'s a long tangent .

COASH & COASH, INC •
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1

2

3

4

president of an organization called the Entrepreneurs '

Organization here in Arizona, trying to find people

locally who I thought were successful to speak within

And I reached out to him, and that'sour organization.

5 how I met him.

6 Okay . And you said Justin Billingsley was your

7

Q.

other partner.

8

9

How did you meet Justin Billingsley?

Our kids went to the same school and at oneI

10 point he had an office in the same office building that

I did.11

12 Okay.

start Loaf Go?

Q. And you all sat around and decided to

13

14 Jeff didn't know Justin. I had known Justin. I

15 I had successful

16 S o I

17

18

19

20

21

22

had never raised money before.

companies here in Arizona, both grown organically.

knew Justin knew how to raise money and Jeff knew how to

raise money, and they suggested that we take what I was

doing, and my knowledge from the marketing side, and

apply it to create another company.

Q. Okay. what was Justin Billingsley's background?

How did he know to raise money? Or what was your

23

24 A.

25

understanding?

All I know is he had some company called Compass

Other than that I have no idea how heEstate Planning. I

COASH Sc COASH, INC 9
www. coashandcoash. com

A.

A.

(602) 258-1440
Phoenix, A Z



JOHN KEITH AYERS 10/29/2014 53

1 raised money or what the purpose of his company was .

You don' t; know what kind of business he was in?2

3 A . Estate planning. I don't really know a lot

4 about what that means or

5 Did you know his business background?

6 No .

7 Q

8 A .

What made you think he knew how to raise money?

Well, like Mr. Peterson, I guess I believed them

9 on their word.

10 So Mr. Billingsley said, I know how to raise

11 money?

12 A . Yes.

13 And do you know Mr. Peterson's background?

14 A .

15 Q. Okay .

16

Unfortunately, yes .

what was Mr. Peterson's background?

He raised money in the public and private

17

18 Q

19

20

market, supposedly.

Did you do any due diligence on these gentlemen

before you became partners with them?

And I wish I would have met you way beforeNo .

21 then .

22 The, so there were three par tiers for Loaf Go; is

23 that correct?

24 Correct »

25 Did the par tiers put in any capital on their

A.

A.

A.

A.
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1 own?

2 A. Yes.

3 And how much did each par tier put in?

4 10 000 UI

5 So you each put in 10,000?

6 No . I was putting ...- I

7

8 Okay .
I

9

10

They put in 10,000.

didn't put anything in.

So the company was started with 20,000

and you did' t put any money in?

A. Correct .

11 MR. STEIN:

12 THE WITNESS :

13 more than 10 000.I

You put: in office space, employees

Well, over time I put in a lot

And I was ...- I'm still owed a lot

14 more, but...

15 BY Ms. COY:

16 What was the agreement between the three

17 Was

18

partners as to why they put in cash and you didn't;?

there an agreement in place that you would cover the

19 overhead?

20 A. No . Mr. Peterson said it would take him $20,000

21

22 And then they

23

24

to do a private placement, so he suggested to Justin

that he put in 10 and he would put in 10.

took, I think they got repaid.

What was your role in that?

25 A. In putting the 10,000 in?

COASH & COASH, INC o
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1

2

3

4

5

6

Q. Well, if they put in the 20,000 to do the

private placement, what were you supposed to be doing?

Just kind of waiting for the go ahead to get the

operation, kind of the planning, the preplanning to

start the company.

All right.Q. We went off on a tangent when

7

8

Okay.

you said you had two partners.

So this was occurring in 2011, correct?

9 Correct 9

10

11

And your role, if I understand correctly, at

least originally, was to develop the marketing for

12 Loaf Go?

13 The website the kind of coordinate theI I

14 software that we were going to use, the structure of the

15

16

call center operations, you know, who was going to do

what, the roles, responsibilities, as f ar as once we

17 were able to operate .

18

19

20

21

22

23

24

25

On a typical day, how much time did you put into

Loaf Go at the beginning?

It would vary. My main focus was on the design

and the marketing, so I would work with one of my

designers or one of the marketers. So, personally

myself, maybe four to six hours a week.

Obviously, you had an office at your location.

Did Mr. Peterson or Mr. Billingsley operate out

cAsH & COASH, INC.
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1 of Leaplab also? Did they have office space there?

2 Mr. Billingsley, no. Mr. Peterson was CEO of

3

4

Leap lab at the time.

Q.

5

6

Okay. How of ten did the three partners get

together and discuss issues with Loaf Go?

A. Not very of ten. Mr. Peterson communicates

7

8

9

differently than most people, so it was usually

electronically.

How of ten did you communicate withQ

10

11

Mr, Billingsley?

Early on?A.

12 Q Yes.

13

14 Q.

15

Maybe once or twice a week.

What was your role with Loaf Go raising capital?

I didn't have a role.

16 Q. Did you ever meet with any of the investors?

17 A. No .

18 Q

19

Did you ever speak with any of the investors?

I did in 2013, yes.

20 Q. But; before they became investors, did you

21

Okay.

speak with them?

22 A. No .

23

24

25

Q. Did you have any type of, was there any type of

offering document put together for investors?

I believe that's what the, the PPM, orYes.A.

coAs1-1 & COASH, INC ,
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1

2

private placement, or whatever they said, was for.

Did you review that document?Q.

3 No.

4 Q.

5

Did you read the document?

MR. STEIN: Ever?

6 BY MS. COY:

7 Q. Ever .

8

9 Okay .

10

Probably in the last, yeah, well, when, in 2013.

Q. But prior to that, you weren't consulted

on the information that went into the PPM?

11 Mr. Peterson asked me for my bio so I sent him

12 that . Other than that, no.

13 Q.

14 A.

Do you have a copy of the PPM?

Yeah. Yes .

15 Is that can something we can get?

16

Okay.

MR. STEIN: I would think so.

17 BY MS. COY:

18

19

20

Okay. To your knowledge, who drafted the PPM?

I believe, Mr. Peterson kind of coordinated it,

so I don' t know who drafted it, but supposedly they were

21

22

23

paying a guy named Gary Apron .

Q. Who is Gary Apron?

A long time attorney friend of Mr. Peterson.

24

25 A.

A.

cAsH & COASH, INC.
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1 drafted.

2 Q.

3

I believe it was in early 2012 .

And what was the purpose of that meeting?

He came to Phoenix, and I don't remember if it;

4

5

6

7

was just a lunch or something, to have, Mr. Peterson

wanted to introduce myself to him.

Q. So based on what you're telling me, you didn't

really have a role in drafting the PPM?

8 Correct u

9 But you were aware it was being drafted and that

10 the company was going to be raising money?

Correct.11 A .

12 Now, were you aware when money star Ted being

13

Q.

raised i n Loaf Go?

14 I think so.

15 conversations.

16

I mean, i t was more o f

So the way that Mr. Peterson

communicates was through Skype, instant message I s o I

17

18 came in.

19

20

21

22 happen?

A .23

would hear, like money is supposed to be coming in or

I never confirmed or had any confirmation that

it was there, but I heard different things throughout

the months of 2000, late 2011 into early 2012.

Once the money was raised, what was supposed to

What was the money going to be used for?

I wanted to start, you know, a business, which

24 is what I assumed the partners wanted to do . So, a s

25 somebody that was in charge of starting the business, I

A .

A.

A .

Q.

Q.

COASH & COASH, INC I
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1

2

3

4

5

6

was trying to do everything I could to do that,

including spending my own company' s money and time and

people to do what I could, basically, until I had money.

You can't really loan money until you have access to

money, money to loan.

Q. Okay.

7

Again, what was your understanding of

what the money was being raised from investors for?

8

9

10

What was going to happen to the investors ' money?

It was going to be used to launch the company,

so we'd use some of it for, to get whatever structurally

11

12

13

we needed set up for the company, and, otherwise, it was

going to be basically used as part of the money that

we'd lend to customers .

14 Q. And how much money was Loaf Go attempting to

15 raise?

16 A . From what I recall, it was on the PPM, it was

17 like 2 or 3 million. I can't remember.

18 Do you know how much money was raised?

19 A . I want to say it was 200 and something thousand.

20 I'm not sure.

21

22

23

Q. So your understanding was that the money was

going to be used for, essentially, overhead costs and to

start funding loans?

24 Correct •

25 And was there a mechanism

A .

COASH & COASH, INC •
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1 How were

2

3

place that had people who needed the loans?

you going to get the borrowers?

That was the marketing I was working on while

4

5

they were raising money.

Q. Did you ever have any borrowers?

6 Yes .

7 So money actually went out to some people?

8 Yes.

9 Q. How much money was given in loans?

10 A .

Q.

I believe it was around 40,000, maybe.

And presumably, when the loans went out, there

12

13

was some type of paperwork signed that had the terms and

the conditions of obtaining the loan.

14 Correct |

15 Q who has that paperwork?

It was all electronic.16 A .

17

18

19

20

So basically people

would come to the website and apply for the loan, and

they would be served like a Docusign, electronic

signature, and that would probably be, probably would

have been stored in the software we used.

21 MR. STEIN: So who has access to those

22

23 THE WITNESS :

Do you?

I don't. I don't;. I mean, the

24

25

software company would be the only one that I would know

that would potentially have them.

A .

A.

A.

A.

cAsH & COASH, INC •
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1 BY ms. COY:

2 Who was the software company?

3 A . Let's see.

4 MR. STEIN:

5 THE WITNESS :

6

We made a payment to them.

Here is the general ledger.

According to this, it says

Advanced Loan Technologies, but I think they go under a

7 different brand name .

8 BY MS. COY:

9 Q Okay . Do you know if any of those

I mean, was the 40,000 in10

11

Moving on.

payments have come back?

loans paid back?

12 A . Some of it; was. I don't know how much.

13 Who would have that knowledge?

14 A . The software vendor.

15

16

Any of the payments that came back, did it go

back to the investors?

17 No.

18 Q. Okay .

19

Let me ask you this.

How were the investors supposed to get paid

20 back?

21 A . From my understanding, they had a note they were

But I'm not sure what22 supposed to get paid back

23

24

frequency or when that was supposed to happen.

Q- Did you ever review the notes?

25 A . After I had access to them in late, kind of mid

Q.

A .

Q.

Q.
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1 to late 2012.

2 Okay .

3

4 You didn't

5

You were president of the company, the

company was raising money, but yet you did' t: have

access to the money or the promissory notes .

have any of that information?

6 No .

7

8

9

I repeatedly asked for them, because I'm

supposed to be running a company, and we had no

accounting that I could even look at, or banks that I

could look at.

10 Q Who had that information?

11 A .

12

Well, Mr. Peterson's role was to set up the

books and the accounting, so I would continually

13 question him.

14 Q. And what was his response?

15 A . And then he hired

16 And then

17

18

19 So it was a long process t:o pull

20

21

22

I'm doing it, I have people.

people in the Philippines to set up the books.

he contacted me a few weeks later saying they don't know

how to set up the books, can you have the controller at

Leaplab train them.

anything out of him.

Q. Why would you go to the Philippines to have your

books and records maintained?

23 A.

24

If you know Mr. Peterson's history, he's gone

offshore a lot.

25 Quepasa, he moved to Mexico.

COASI-I & COASH I INC »
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1 he doesn't fit in in the U.S. and likes -- this is just:

2 my opinion -- to be dominant over people. And he found

3

4

that type of person in" the Philippines where he can find

cheaper labor. I know he had a presence there at the

5 time, so.

6 Q. What was Mr. Billingsley's role with the three

7 partners, or with the two partners? Did he report to

8 you? Did he report t:o; Mr . Peterson?

9 He reported to Mr. Peterson.

10 So you had no direct communication with

11 Mr. Billingsley as to what he was doing with Loar1Go?

12 A.

13 were going to use

He'd ask me occasionally about what software we

I don't; know if he had any other --

14 he had some ideas on marketing, kind of these random

15 offline marketing tactics that he wanted to try once we

16 were operational .

17 Q. Try for what? To get investors, or to get

18 A. No, for customers

19 Q clients?

20 A. acquisition.

21 Q Do you know where Mr. Peterson is located

22 presently?

23 No.

24 Q.

25 A. No .

Do you know where Mr. Billingsley is presently?

I mean, last I knew he was in Connecticut,

A.

Q.

A.
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1 and  M r .  P e te r son  ha s  a  p la ce  he r e  and  in  San ta  Ba r ba r a ,

2 and  they '  re  ra is ing  money fo r  a  new company.

w a s  t h e  l a s t  I  h e a r d .

But tha t

3

4 Toge the r?

5 A . Ye s .

6

7

Q. M r .  B i l l i n g s l e y  a n d  M r . P e t e r s o n  a r e  c u r r en t l y

ra is ing  money fo r  another  company?

8 A . Ye s .

9 Q Do you know wha t compa ny?

10 A . Ye s  .

11 What ?

12 I t ' s  c a lle d  Mo b ile  P r o .

13 Wh a t; d o e s  it  d o , if yo u  kn o w?

14 I  d on ' t  know .

15 MR. S TEIN:

16 THE WITNESS :

17

18

19

What  do you know about  Mob i le  P ro?

I  j u s t  k n o w  t h e y ' r e  r a i s i n g ,

supposedly, a  l o t  o f  m oney ,  b e c a u se  t h ey  j u s t  b oug h t  a

domain name for  $350,000. B u t  t h ey  b a s i c a l l y  h a ve  m y

f o r m e r  CTO  f r om  L ea p l a b ,  M r .  B i l l i n g s l e y  a nd

20 Mr. Peterson

21 BY MS . COY:

22 And who i s th a t?

23 A . M y C TO ?

Ye s .24

25 A . A person named Cesar Sanvicentze. He ' s  a  Mex i c an

COASH & COASH, INC .
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1 citizen.

2 Q.

3 A .

Can you spell that for her?

C-E-S-A-R, and Sanvicente is

4 S-A-N-V- I -C-E-N-T-E

5 Q.

6 A.

7

8

Okay.

But they both lied at: my, my and my wife's

restraining order hearing on the stand.

Who's they both lied?Q

9 A. Mr . Sanvicente and Mr . Billingsley.

Let' s take a few minute break and then10 ms. COY:

11 we'll come back.

12 (Recess taken from 10:24 a.m. to 10:33 a.m.)

(Exhibits 1-20 were marked for identification.)13

14 MS. COY: Let's go back on the record.

15 BY Ms. COY:

16 Q.

17

18

Were, was Loaf Go raising money from investors at

the very beginning of the start of the company, so

early, or late 2011?

A.

Do you know?

19 Yeah, I don't know when they started raising

20 I'm not sure the dates

21

money

Q. Did you have regular corporate meetings?

22 A . No .

23

24

At the start of the company, did you have

directors meetings or board meetings at that point?

25 No .A .

Q.
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1

2

3

Q. Who -- other than the minutes that you provided

to the office yesterday, are there other board minutes

of meetings that were held?

4 MR. STEIN: I think there may be some other

5 ones 9

6 BY Ms. COY:

7 Okay . Do you have them in your possession or

8 control ?

9 I don't think we, we never officially had

Mr. Peterson had attorneys draft things that10 meetings.

11 we signed.

12

13

But the three of you never sat in a room and

discussed the blueprint, for want of a better word, of

14 how the business was going to operate I who was going to

15 take on what role I no elections as to who was going to

16 have what: position.

Not: in an official meeting.

None of that took place?

It was more of17

18 drafts of documents that he would send to myself or

19 Justin.

20 Q Did you operate Loaf Go as you did

MR. STEIn21 Leap lab?

22 BY MS. COY:

23 Q. all your other businesses?

24 You mean as a business that was going to produce

25 profits?

COASH & COASH, INC .
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1

2

Q. Well, you've got a large stack of entities that

you have been involved with over the years .

3 A . Right 9

4 Was Loaf Go just like those businesses, or was

5 Loaf Go different?

6 A .

7

8

All my businesses previously have been started

from the ground up, So, in my mind, you know, my role

was to grow Loaf Go to be profitable like all my other

9 businesses

10 But did your other businesses have board

11

12

13 A .

14

Q. Okay.

meetings and the manager spoke and the owners spoke and

there was business plans established?

If I was CEO or leading them, yes.

You were president of Loaf Go.Q.

15

16

Right.

But yet it sounds like there was no formal

structure to Loaf Go.

Q.

17

18 I mean, I'm -.... all I can say is, you know, I

kind of looked at Mr. Peterson to direct the formal19

20

21

22

23

24

25

structure, I mean that was his role, of the company, and

he ran a public company. So running, you know, doing

board meetings and things like that -- I have only had

LLCs and, you know, to be honest, I was terrible at

having meetings because I was usually the only member,

typically, of my LLCs.

Q.

A .

A .
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1 Q I t  d i d n ' t  c a u s e  y o u  c o n c e r n  t h a t I it s e e ms  like

2

3

4

Mr. Billingsley is out raising money, Mr. Peterson is

doing one thing, and you' re doing something else, and

nobody seemed to have coordination for the business?

5

6

7

8

I think that's why I was so frustrated and would

push back on, like simple things like accounting, and

when are we going to star t, and my software company is

lined up, you know, when can we pay them, are we hiring

Questions like that that would never get9 employees

10 answered I T h a t  d e f i n i t e l y  s c a r e d  m e ,  y e s  .

B u t  M r .  B i l l i n g s l e y  i s  o u t  r u n n i n g  a r o u n d1 1 Q Oka y .

12

13

r a i s i n g  mo n e y .

R i g h t .A .

14

15

B u t  y e t  i t  d : L d n ' t  s o u n d  l i k e  t h e r e ' s  a  f o r m a l

p r o c e s s . W h y  d i d n ' t  y o u  s t o p  t h e  b u s i n e s s  u n t i l  t h e s e

i s s u e s  w e r e  d e a l t  w i t h ?16

17 T h e  mo n e y  r a i s i n g  w a s n ' t  my  t h i n g .

J u s t i n  a n d  M r .  P e t e r s o n  w e r e  w o r k i n g  t o g e t h e r  o n  t h a t

A. I  me a n ,

18

19 I  m e a n ,  I  w a s  k i n d  o f  w a i t i n g  t o  h a v e  s o m e t h i n g  t o  s t a r t

20 the  bus ine s s  with .

21 But you knew they were out; raising money?

22 A. Correct l

23 Q But ye t; you we ren't s ee ing, a s  p r e s i d e n t  o f  t h e

24 company, you were ' t: seeing books and records

A.25 Right |

A.

Q.

Q.

C O AS H & COAS H, INC  s
www. coashandcoash . com

(602) 258-1440
Phoenix, A Z



9 1 1 JOHN KEITH AYERS 10/29/2014 69

1 Wasn't that concerning?

2 Yes.

3

4

But yet nothing really happened.

MR. STEIN: Well, is that so? Is it so that

5

6

nothing really happened?

THE WITNESS: No .

7 BY Ms. COY:

8 Q. I mean, a t

9

10

Okay. What did you do to stop

some point did you come forward and say everything stop,

we ' re not raising money anymore until we figure out what

11

12

13

14

15

16

happened to the earlier money?

A. So, I guess, part of my personalty is I'm not

very confrontational, so I would push back on

Mr. Peterson on why he's supposed to be doing the

if we have money coming in, why

He would tell me he's taking

books, you know

aren't they on the books?

care of it.17

18

So, you know, I trusted him.

Do you have your email correspondence back and

for Rh with Mr. Peterson?

Q

19

20 A . H e would communicate through Skype. So I have

21

22

Skype conversation, yes.

Q. Those aren't recorded in any way?

23 A .

24

Okay.

No, I have them recorded.

Oh. Can we get access to those?

25 Sure . So

A .

Q.

Q.

A .

COASH & COASH, INC l
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1 Q. I gue s s

2 I  m e a n ,  e v e n t u a l l y  I  g o t  s o  f r u s t r a t e d  t h a t  I

3 I

4

h a d  p a i d  my  i n - h o u s e  p e r s o n  t o  s e e  w h a t  h i s  a c c o u n t a n t s

t h a t  h e  f i n a l l y  s u p p o s e d l y  h a d ,  w e r e  d o i n g .

W ho  was  h i s  accoun tan ts?5 Q.

6 They were

H e  n e v e r  h a d  a n7

W e l l ,  t h e y  w e r e n ' t  a c c o u n t a n t s  .

b o o k k e e p e r s  i n  t h e  P h i l i p p i n e s  .

8 accountant 0

9

10

S o  I  g o t  h e r ,  H e a t h e r ,  t o  b a s i c a l l y  c o n t a c t  t h e m

t o  s e e  w h a t  t h e y  h a v e  d o n e . A n d  a t  t h a t  p o i n t ,  s h e

11 S o s he

12

f o u n d  o u t  t h e y  r e a l l y  h a d '  t  d o n e  n o t h i n g  .

s h o we d  i mp o r t ;  t r a n s a c t i o n s  f r o m t h e  b a n k s ,  a n d  t h e n  s h e

13

1 4

15

was corresponding with Mr. Peterson about trying to

categorize them because she couldn't categorize them.

Q. Who received the bank statements? Whe re  we re

16

17

the y ma ile d to?

A . A s f a t a s I kne w the y we re  ma ile d to Uta h. S o  I

18 don't know who received them.

19 Q. A l l  r i g h t  .

marked as Exhibit 1.

I 'm going to hand you what has been

Exhibit 1 is a document that you,20

2 1 or your a ttorne y, provide d to us  e a rlie r toda y.

22

23

Do you re cognize  Exhibit 1?

MR. STEIN: Ye s te rda y.

24 Ms. COY: Ye s te rda y. Sorry c I p rin te d  the m

25 th is  morning.

A.

A.
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1 MR. STEIN: That was printed today.

2 MS. COY: Yes .

3 BY MS. COY:

4 Q. Do you recognize Exhibit 1?

5 A . Yes.

6 Q What is Exhibit 1?

7 A.

8

It; looks like the general ledger from QuickBooks

online, which means that it was done in the Philippines .

9 How do you know that?

10 A . Because we used QuickBooks Enterprise and they

11 use QuickBooks Online You can see that on the bottom

12 here, QBO.

13

14 A .

Where did you get the original of Exhibit 1?

I believe my controller had it from the

15

16

Philippine people.

There's a date of April 24th, 2012 on the bottom

17

Q.

of it, correct?

18 A . Correct »

19 Q. So you don't have anything past April 24th,

20 2012?

21 Peterson, was

22

23

24

25

Like I said earlier, he, Mr.

supposed to be in charge of the accounting. He brought

in these bookkeepers in the Philippines. My controller

ended up training them, and when she, basically, didn't

get results from them, she ended up recreating the books

(602) 258-1440
Phoenix, AZ
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A .
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loca lly.
2 Q. And how did she do that?

3 I don 't know. S h e ' s  a  b o o k k e e p e r . I don't know

4 how I  m e a n ,  s h e  g o t  i t  f r o m  s t a t e m e n t s ,  I  g u e s s ,  f r o m

I ' m  n o t5 online bank access or from the Philippines .

6 s u r e  h o w  s h e  d i d  i t .

7 Q H o w d i d  s h e  h a v e  a c c e s s  t o  t h e  b a n k i n g  r e c o r d s ?

8 A . I don 't know if s he  did. Maybe it was just

9 t h r o u g h  t h i s . I don't; know. I d id n ' t a s k h e r.

10 D i d  y o u  p r o v i d e  h e r  a c c e s s  t o  t h e  b a n k  a c c o u n t s ?

I  d i d n ' t  h a v e  a c c e s s  t o  t h e  b a n k  a c c o u n t s ,  s o1 1 A.

12 no 9

13 Q Okay.

MR. STEIN:14 I'm  s o rry. May I?

15 Ms . COY: Yes .

16 MR. STEIN:

17

D o  y o u  k n o w i f  s h e  wa s  c o mmu n i c a t i n g

w i t h  M r .  P e t e r s o n  a b o u t  i n f o r m a t i o n  t o ,  t o  h e l p  p u t

18 toge the r the  books?

19 THE WITNESS : Yeah . T h a t  w a s  h e r  r o l e . I d o n ' t

20

21

22

23

2 4

know how she got; the information, but from my

understanding, was that he was in charge of the books .

They had these people do the books . There was a lot of

things that, as you can see in here, say uncategorized.

So my controller freaked out and said, how do we

25 c a t e g o r i z e  a l l  t h i s  s t u f f  t h a t ' s  g o i n g  o n ,

A.

Q.
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1 activity?

2

So she was working with Mr. Peterson to

figure out how to categorize it, and who the money came

3 from, allocate them properly in the books .

4 BY MS. COY:

5 Q

6

So you did' t have a role in providing your

bookkeeper any of the information to recreate the books?

7 Correct • No .

8 Q So you have no knowledge on how the records were

9

10

11

kept or put together, or if they're even accurate?

A. I guess not .

Okay. And on

12

Now, you mentioned Gary Apron .

the first page, the first larger -- right here. I can

13 point, it's easier.

it's on October lath, 2011.

This transaction, it looks like

14

15 A . Uh-huh 1

16 Q Funds, i t looks like were wired to Gary Apron,I

17 Apron •

18 A . Correct |

19 Q Is that correct?

20 A . Yes.

21 And you mentioned he -- why would he be getting

22 money from LoanGc>?

A.23

24

He was the attorney, from my understanding, that

was supposedly drafting the private placement .

And I believe when we spoke about him earlier,25 Q

COASH & COASH, INC •
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1

2

you indicated you had never met him prior to him being

retained to draft the private placement?

3 A. Correct C

4 Q.

5

Now, who, at the bottom of the page, who is

Advanced Loan Technologies?

That's the software vendor.6 A. They provide, it's

7

8 Q

9

called loan management software .

And that' s where you would get the leads from of

who wanted investments, or I'm sorry, who wanted to

10 borrow money?

A . No .

12

13

14

15

16

17

That just managed the, the loans on the

so once a client, we had a client who wanted a loan,

that would manage kind of repayment schedules, you know,

I guess there are documents that they sign

electronically, agreements, things like that.

Q. What bank account would fund the loans to, the

small loans, that were going out to the clients that

18 wanted the loans?

19

20

We, we had to put, I know, a deposit down to a

company called Billing Tree, that I think they would

f facilitate the transfer of the loans. So I think the21

22 money would come I think was

23

24

it like a, kind of a

group ACH transfer, like a daily transfer from one of

our, one of these Loaf Go accounts to them, and they

would distribute all the little loans.25

A.
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And the n who would do the  colle c tion on the

2

Q.

s ma ll loa ns ?

3 Whoe ve r I ha d a t Loa f Go .

4 I 'm confused .

5

Q. Okay. Okay. Somebody wanted a

s m a l l  l o a n ,  $ 5 0 0  l o a n ,  a n d  I  f i l l e d  o u t  t h e  I n t e r n e t

6 What would happen next?

7

p a p e r w o r k  t o  g e t  a  $ 5 0 0  l o a n .

H o w wo u l d  I  g e t  my  l o a n ?

8

9

10

11 S o  I'm

12

So, okay, s t e p  b a c k  a  l i t t l e .

So I  'm deve lop ing a s i te for Loaf Go. And part

of what I  know in  my h i s to ry  i s  how to , how to get s i t e s

ranked  in  the Internet s o  i t shows up on search.

do ing  tha t f o r , you know, t h e  f i r s t four  to  s ix  months

13

14

15

as  pa r t  o f  the  marke t ing  s t ra tegy o f  ge t t ing  cus tomers

once there 's  money to lend the customers. Secondary to

that i s  by  purchas ing  out s ide  l eads , p o t e n t i a l  c l i e n t s '

So we had kind of  a mult i  stepped market ing16 mone y loa ns  o

17

18 So, i n i t i a l l y ,  b e c a u s e  i t  t a k e s  a  l o n g  t i m e  t o

19

20

21

22

23

ge t  ranked  in  h igh  compe t i t i ve  ca tegor ie s l i ke  payday

loans, i t ' s c a l l e d  o rgan i c a l l y  t h rough search, we were

buying most of  the leads . So when you buy a lead, you

can almost s e t  t he  c r i t e r i a  you  wan t . You know, I want

people i n  c e r t a i n  s t a t e s  w i t h  c e r t a i n  i n comes , k i nd  o f

24

25 you wa nt.

s e t  y o u r  g e n e r a l  u n d e r w r i t i n g  c h a r a c t e r i s t i c s  o f  w h a t

S o  I  w a s  m o d e l i n g  k i n d  o f  w h a t  t h a t  i n i t i a l l y

A.

A.
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1 would look like.

2

3

4

5

A lead would come to us, go into th is  loan

management platform where we do, in mealtime, some

other, it's call mealtime underwriting checks by

checking. I think one of companies we work with is CL

6

7

8

Verify. So they're basically a credit reporting bureau

for, it's called subprime, you know, customers that we

were dealing with, because we didn't lend on them based

on their credit.9

10

11

So a lead would come in through our initial

scorecard underwriting, and then it would basically go

12 I

13

14

15 customer

16

17

18

19

20

21

22

23

24

25

out to a third party to append different date elements

and we would pull it all into this loan management

system to see if we really wanted to lend to this

We'd have a call center rep, basically a

customer service rep who Leaplab paid for, named

Katrina, who the only really underwriting she would do

is making sure she can get hold of the person on the

phone and verify their employment, because that is

really what guaranteed their loan to us.

So all this happened, like the underwriting

happened in mealtime, except for the phone calls. And

once they, once we basically said we're going to

underwrite this person, they would get sent a truth in

lending agreement that they would electronically sign,

(602) 258-1440
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1

2

which wa s  pa rt of the  s oftwa re  tha t wa s  a ll in te gra te d .

S o once  the y did tha t, the y we re  ba s ica lly pre a pprove d

3 for a loan.

4 And then once we do the final verifications at

5

6

the call center, it; would, basically, manually set that

person as getting approved for a loan, and then all

those loans would be batched on a daily basis and7

8

9

through this Billing Tree company, who was kind of the

settler of funds.

10 Oka y .

11

12

Q. H o w  d i d  B i l l i n g  T r ee  g e t  t h e  m o ney  t o  t h e

peop le  who  were  app roved  fo r  the  loans?

A. ACH •

13 Oka y.

thos e  loa ns ?

Q. And where did they get the money to fund

14

15

16

The y wou ld ,  whe n  the y g roupe d  the ir da ily

b a tc h e s ,  th e y wo u ld  e ith e r  h a v e ,  p u ll it  d ire c t ly fro m

17 the  L oa f  Go  a c coun t s  O r  have  some so r t  o f  f l u f f  a c coun t

18 in the re  .

19

I know we gave them a deposit, as well, that

We, meaning Loaf Go.

20

they held on to.

Q-

who handled the collection of those loans?

All  r ig h t . And then once the loan was funded,

21

22 That ' s

23

24

25

Q. And  where d id  the money go  tha t ,  when peop le

made payments  on those loans,  where d id  the money go?

Okay. So  I  b r o ug h t  i n  a n  exp e r t  t h a t  I  k n ew ,

A.

A.

A .
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1

2

3

4

5

6

7

named Jeff Johnson, who had been experienced in the

business to help basically run the lending and

collections side of the company. He would manage

Katrina, who, basically both of them, I think, together

would view, underwrite loans, and do the collections, or

approve the loans.

Q. You indicated earlier that there was

8

Okay.

approximately $40, 000 in loans that were done by Loaf Go;

is that correct?9

10 Approximately. I don' t know the exact amount;I

12

but yes .

Q. Okay.

I don't know for sure .

How much of that has been collected?

13 A.

14

15

16 account o

17

But back to -- your original question was how

does that collected money get back into our, the Loaf Go

So it basically gets back into the account the

same way that it went out, through ACH.

18

19

20

Through Billing Tree?

Correct. So the loans are typically two weeks

in duration, and they f all on pay periods of the

So we would lend, and then, based on their21 customer.

22 next pay period, Billing Tree would ACH out of their

account that we ACH'd the loan to initially, to collect23 I

24

25

any interest in principal .

Q. Do you know if, let's call $40,000, I know

A.

A.

Q.
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1

2

a guesstimate, has the $40,000 been paid back?

A. I know we've collected some money, but I don't

3

4 Is anybody

5

6 A . Peterson cut off

7 at; that point,

8

9 but

10

11

think it's anywhere near 40,000, no.

Q. So those people just got free gif ts?

collecting on them?

So about late May of 2012, Mr.

complete access to any funds in Loaf Go

we had outstanding invoices that Leaplab was paying,

both for personnel as well as leads for customers

more importantly, access to continue business in

general. We couldn't, we couldn't lend any money.

12

13

14 from Mr.

15

16 So

17 So after I

18

19 Johnson and

20

The way that the business works, and how we

modeled it, was that, and this is based on my learning

Johnson who ran 15 plus years in the payday

lending space, is that you get very small returns on,

what's called, the first attempt at collections.

usually these loans are extended over time.

didn't have access to, basically, put any more loans on

the street, I paid, through Leap lab, for Mr.

Katrina to continue working for two to three months

21

22

23 Okay .

24

trying collect what they could, until I couldn't really

afford to do that anymore.

If Billing Tree ACHS the money in and

ACHS the money out, I guess I 'm confused as to what

Katrina and Jeff did -- no John -25

cAsH & COASH, INC »
www. coashandcoash. com

(602) 258-1440
Phoenix, A Z



1 JOHN KEITH AYERS 10/29/2014 80

1 Johnson, Jeff Johnson.

2 Q. Yes .

3 Well, it:'s underwriting, so they're higher risk

4

5

6

7

8

9

10

11

12

13

loans, they're small dollar loans, their only guarantee

is that the person is employed and is going to get paid

weekly into the same account that you sent the money to.

Unfortunately, a lot of the loans go unpaid. That's why

the interest is so high. And second, a lot of the

people just close their bank account and move somewhere

else so they don't have to pay the loan back.

Okay. I think my original question is how much

was actually paid back of the 40, roughly $40,000 that

was given in loans. And I don't think I have gotten an

14 answer to that yet.

Yeah I don't know the answer to that.15

16 Who would know the answer?

17 A. It was all kind of calculated in the software .

18 So I don' t: know if anyone would know that answer.

19 Q.

information?20

How do you run a business without having that

I mean, the software is something that's

21

22

supposed to be used to assist in business, not run the

business. I mean, somebody has to input information and

23 get information out.

24 A. But all the I mean, all the information is

25 held in a loan management platform, I mean, how much you

A.

A.

A.

Q.

Q.
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1

2

lent and how much you were able to collect, because all

the transactions, both in and out, are coming through

3 that system.

4 Q Wezen' t report s generated?

5 I don't know if any printed reports were

6

7 Q.

8

mean, i1;'s a web based system.

So how did you check to see if your business was

operating in the red or the black?

9 Well I

10 Okay .

we were only operating for six weeks .

You're operating for six weeks with other

who would have the information?11

12

Q.

people's money.

Because, in theory, you owed, the company owed the

13

14 A.

15

investors a large amount of money.

That's not theory, yeah, it's truth.

And somebody had to keep track of all thatQ

16 information.

17 A . Yeah .

18 recreate the books so I knew

19

I mean, at the same time, I was trying

I mean, we basically

star Ted this business going and we didn't have a set of

20 books that I was trying to recreate.

21 Q It says on the bottom of the first page

What does that22

Okay.

of Exhibit 1, investment in Philippines.

23 mean? Do you see where I am?

MR. STEIN:24 Right here.

Yeah.25 THE WITNESS :

A .

A.
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1 BY Ms. COY:

2 And it ' s throughout the document .

3

4

What is the investment in the Philippines?

I think most of those were expenses, that we

5 couldn't figure out what they were for, that

6 Mr. Peterson made.

7

8

Q. Why would it be termed investment in

Philippines?

9 A . Because this is, this is the, maybe the general

10 ledger that the Philippines did, and t:hat's what

Mr. Peterson told him to code it as.11

12 Q Who could give me information about this

13 document?

14 A . M r . He

15 should .

16

17

18

well, Mr. Peterson may be able to.

The only one that really understood the books

is Heather Holloway, who basically had to take whatever

she was given and put something together that was

meaningful.

19 Do you have contact information for Heather

20

Q.

Holloway?

21 A . yes.

22 Q Can you provide that to us, please?

23 A . Sure .

24

25

Who is Infobenefit Corp

Do you have it: with you?

A .

Q.

COASH & cAsH, INC 1
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1 I can look. Yeah, this would be the only place

2 I would have it.

3 Do you want me to find it now?

Let's wait till the end.4 Q.

5 Okay .

6 Q. It's on the

7

What is Infobenefit Corporation?

top of the second page and throughout the document .

8 A. That's a company that Mr. Peterson set: inup the

9 Philippines.

10 To do what?

11 A. I don't know.

12 Q. I don't have the Bates numbers . If you

13

14

15

16

Okay.

go back to about 4/11/2012 in the journal, it's about, I

don't know, about seven, eight -- yeah.

Can you read the Bates number on the side?

this number right there.

ACC000879 »17 A .

18 In the middle, lower middle of the

19

20

Thank you.

page, it says, Compass Estate Planning, and there was a

Do you know what that' s for?transfer 1

21 I know what I was told it was for.

22 Q. What were you told it was for?

23 Mr. Peterson ...- or I don't know who told me,

24

25

either Mr. Billingsley or Mr. Peterson told me, it was

for a commission to Mr. Billingsley.

COASH & COASH, INC .
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Q Was Mr. Billingsley supposed to get a commission

2

3

for raising money?

I guess so.

4 Q.

5

Can you

I don't see any I didn't have any

6 documentation around it, and there was never anything

So if there7

8

9

10 Q

11 A .

12 both of them, told me it was for.

13

formally mentioned that I have access to.

was something, it was between Mr. Peterson and

Mr. Billingsley.

But you were three equal partners?

Right. And that's what they, one of them or

So I just assumed

that it was normal in the course of raising money. But

14 we never had

15 Q

16

I never was able to find an agreement .

Investment in the Philippines is kind of the

And the first entry is

17

next: category on the same page

Aldrin Baldonado .

18 Do you know who that is?

Yeah.19 A.

20

21

22

23

24

25

The only transfers that I was aware of in

the Philippines were to him for basically buying and

setting up furniture and computers.

So the concept was that Mr. Johnson and Katrina

were going to have call center reps in the Philippines

that they managed as we grew the business.

Okay.Q. On the next: I believe it's the nextI

A .

A.
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1

2

page, it says capital contribution, and it doesn't give

any other information.

3

4

Do you know the source of these funds?

MR. STEIN: I 'm not sure where you are .

5 MS. COY: Oh, sorry. It's the next page

6

7 THE WITNESS : Almost the last, third to the

8 last .

9 MS. COY: Yeah . It;'S ACC000 is that 82?

10 THE WITNESS : 82, yeah. 882 •

11 BY Ms. COY:

12 882

13 Do you know what the source of these funds are?

14 No.

15

16 Do you know

17

Okay. And if you flip the page, it's got a

total of capital contribution of 160,000.

what that is?

18 No.

19 Q You don't know where those monies came from?

20 No.

21

22

The next entry is John Jordan for 70, too.

Do you know who John Jordan is?

23 Yes. I believe he was the one I met with, and

24 his wife sometime in 2013.I

25 Q. Who is he?

A.

A.

A.
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1 A . He was one of the investors .

2

3

And you  me t with  h im?

I b e lie ve  th a t ' s the  one I m e t with . There  was

4 someone I met: with, w i th  h i s  w i f e , and I believe t:hat;'s

5

6

him and his name, when I was trying to file the

restraining order against Loaf Go.

7 Y o u  w e r e  t r y i n g  t o  f i l e  a  r e s t r a i n i n g  o r d e r

8

Q.

against Loaf Go?

9 A. On beha l f  o f  Loa f  Go.

10 Q

11 A.

12

Against?

Against Mr. Peterson and Mr. Billingsley.

What were you trying to restrain them from

13 doing?

A.14

15

16

17 A.

18

Tak ing  over  the  company  and  po ten t ia l l y  spend ing

money tha t  they had  been used  to  spend ing  befo re  .

Q. And  when  d id  you  do  th i s ?

I  want  to  say  June  o f  2013  .

And  t ha t  w a s  f i l ed  he r e  i n  Ma r i eop a  Coun t y ?

19 A. Ye s .

20 Okay.

a s  E xh ib it  2 .

I'm going to hand you w1'1at ' s been marked

21

22

23 A.

24

25

Can you identify Exhibit 2 for me, please?

Yeah. I believe this is our, the Loaf Go general

ledger that my controller, we created through QuickBooks

Enterprise.

A.

Q.

Q.

Q.

Q.
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1 Okay . And this is as of December 31, 2013?

2 Correct o

3

4 the

5

6

Does this appear to be an accurate record of

- or does Exhibit 2 appear to be the accurate copy

of your original document?

A. Yes.

7

It appears to be.

Looking through you

8

Q. now, do you know

believe this was prepared by Heather Holloway?

9 A . Correct o

10 Do you know what: information she used to

11

Okay.

prepare Exhibit 2?

A.12

13 Q.

Not specifically, no.

Did you meet with her to go over Exhibit 2?

14 Yes.

15

Like I said early on, she, she picked the

remnants up from what she was given from the Philippines

16 Peterson. And

17

and tried to recreate it working with Mr.

then she didn't receive much information, SO she came to

18

19

me asking for certain things, and we had a lot of

questions on what the transfers were for.

in most cases we didn't even know who the investors were

And I think

20

21 o r where these credits came from.

22 Q

23

Okay. Looking at the first page, about halfway

down, it looks like 2/21/2012, t:here's a name,

24 Investor 6, for $70,000.

25 Correct 9

A .

Q.

Q.

A .

Q.

A .

COASH & COASH I INC 1
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1 Q. Do you know who Investor 6 is?

2 N o . I 'm sure we could match it: up :Lf we have

3

4

5 If you turn to the next page, it's got

6

7

the signed papers from each investor, but I don't know

specifically.

Q. Okay.

Justin Billingsley.

Did he provide $10,000 to the company?

8 A . Yes .

9 Q And it looks like he also received $10,000 back,

10 correct?

11 A . Correct o

12 Q. And do you know who Investor l and 2 and 3 and 4

13 are?

14 A. No .

15 Do you know how many investors total there were

16 in Loaf Go?

17 A. I want to say five or six. I'm not sure of the

18 exact number.

19 Q Now, here it says Gary Apron is an attorney.

20 Correct »

21 Turning to page three, Elijah Rosov, sorry,

22 R-O-S-O-V.

23 Do you know who that is?

24 Peterson hired.

25

He was an attorney that Mr.

For what purpose, for Loanéo?

A.

A.

A.

Q.

Q.

Q.

COASH & COASH, INC Q
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1 I don 't know. M r .  P e t e r s o n  h a s  a l l  k i n d s  o f

2 a ttorne ys  tha t he  works  with . I'm not s ure  wha t the

3 I know he  dra fte d  s ome  of the

4

p u r p o s e  o f  i t  i s .

d o c u me n t s  t h a t  M r .  P e t e r s o n  a s k e d  u s  t o  s i g n . Other

5 than that I don't know what else he did.I

6 Q- W h a t  d o c u me n t s  d i d  M r .  P e t e r s o n  a s k  y o u  t o  s i g n ?

7 A.

8

S o m e  o f  t h e  b o a r d ,  I  t h i n k  t h e y  w e r e  c a l l e d

m i n u t e s  o r  s o me t h i n g ,  b u t  I  k n o w  o n e  o f  t h e m w a s

9

10

1 1

12

something about we authorize, to get a l icense in Utah

or to raise money or something like that. Basical ly,

it 's a one page board, I  think they're cal led board

minutes, board meeting minutes .

13 Okay . Y o u  p r o v i d e d  u s  s o me  o f  t h o s e . If t h e re

14 a re  othe rs , ca n we  ge t thos e  from you?

15 Sure .

16 MR. STEIN: He  doe s n 't ha ve  a  comple te  s e t; of

17 the m, but wha t we  ha ve  we 'll give  you.

18 BY Ms. COY:

19 Thank you. All r ig h t  . I th in k yo u 've  a n s we re d

20 who s ome  of the s e  pe ople  a re  .

2 1 p a g e  n i n e . I t has

22

23

T h e  l a s t  p a g e I ' m  s o r r y .

I n v e s t o r ,  w e l l  1  t h r o u g h  6  i t  l o o k s  l i k e ,  $ 2 5 0 , 0 0 0 .

I s  t h a t :  a p p r o x i ma t e l y  w h a t  y o u  t h i n k  w a s  r a i s e d ?

24 Yes .

25 Q D o  y o u  k n o w  o f  a n y  i n v e s t o r s  t h a t  c a m e  i n  a f t e r

A.

A.

A.

Q.

COASH Sc COASH, INC.
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I

1 April o f 2012?

2 A. I  d o n ' t  k n o w

3

4 Okay.

a s  E x h i b i t  3 .

Not between April or June of 2013 .

if any have come in after that point .

I'm going to hand you what:'s been markedQ.

5

6 C a n  y o u  i d e n t i f y  E x h i b i t  3  f o r  m e ,  p l e a s e ?

I t ' s  a  l e t t e r  t o  M r .  P e t e r s o n  f r o m  L o a f  G o .7 A.

8 Q W h a t  ' s  t h e  d a t e  o f  t h e  d o c u me n t ?

9 A. October 30th, 2012 .

10 Q

11 A.

12

And  who  s i gned  the  documen t?

M y s e l f  a n d  J u s t i n  B i l l i n g s l e y .

Okay. C a n  y o u  e x p l a i n  t h e  c i r c u m the  purpos e

13 o f  t h is  le t t e r ?

14 A l

15

16

T h e  p u r p o s e  i s  a f t e r  g o i n g  t h r o u g h  t h e

a c c o u n t i n g  t h e r e  w a s  a  l o t  o f  t r a n s f e r s  t h a t  n e i t h e r

m y s e l f  o r  M r .  B i l l i n g s l e y ,  a t  t h a t  t i m e ,  k n e w  w h a t  t h e y

17 we re  fo r .

18 An d  wa s  Exh ib it 3  b a s e d  u p o n  th e  g e n e ra l

19

Q- Okay.

le dge r o f Exh ib it 2?

A.20

21

22

23

24

Well, I think it's based on transfers going out

to this Infobenefit company. So I'm not sure if it was

based on the general ledger of 2 or 1, the  i n i t i a l

general ledger that we had.

Okay. Well, you said it was based on, the

letter was based on the accounting that was done, and25

CQASH & COASH, INC •
www. coashandcoash . com
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1

2 I t  w a s  b a s e d  o n  u s  r e v i e w i n g  w i r e s  t h a t  w e r e

3

4

g o i n g  o u t  t h a t  w e  c o u l d n ' t  c a t e g o r i z e .

Q. W h a t  c o n v e r s a t i o n s  d i d  y o u  h a v e  w i t h

5

6

Okay.

M r .  B i l l i n g s l e y  a b o u t  i t ?

W e  h a d  s o me  me e t i n g s  a b o u t  i t ,  w h i c h  I  t h i n k  w e I

•

7 we documented I mean, our questions were we needed to

8

9

f i g u r e  o u t  w h a t  t h e s e  w e r e  f o r .

Q. Did you ever attempt to sit down with

10 Mr. P e t e r s o n  a n d  Mr . Billings le y a nd hold, s a y, a

11

12

p a r t n e r s  m e e t i n g  a n d  a s k  q u e s t i o n s  a b o u t  i t ?

I  t h i n k  a t  t h a t  p o i n t  M r  .A .

13 C o n n e c t i c u t

Billings le y wa s  in

So we never physica lly sa t; down. We had

14 phone conversations, and Mr . P e t e r s o n ,  a t  t h i s  p o i n t I

15

16

17 A .

18

19

was unresponsive .

Did you receive a response from Mr. Peterson?

In January of 2013 I received a response from an

attorney of Mr. Peterson saying he received this just

recently and that he wanted to have a conversation.

20 Q Do you ha ve  a  copy of tha t?

21 Ye s .

22 Q. Okay .
MR. STEIN:

Can we get a copy of that?

Yeah.23

24 THE WITNESS : Sure .

25 BY MS. COY:

A.

A.

Q.

A.

cAsH & COASH, INC »
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1 Did you have a conversation with the attorney?

2 A .

3

4

5

6 PPM. It says Mr.

7

My attorney at that time had a conversation with

his attorney, which basically didn't go anywhere.

Q. Okay. The second page, it talks about a wire to

reimburse payment made to Gary Apron for the company's

Apron has no record of being paid.

How do you know that information?

I heard from Mr.8

9 Q

10

Apron or his secretary.

You spoke to them?

I emailed them just to confirm that a t this

11 So when I

12

13

point, I wasn't taking anything as truth.

heard that there was $20, 000 supposedly paid for the

PPM, I questioned it and asked Mr. Apron if that was

14 true .

15

16 A .

17

But you said 20,000, but here it's 10,000.

Right.

20 000, was the cost of it.I

18

19

20

21 Q

22

23

24

Mr. Peterson initially told me it was

So when he put in 10,000,

Mr. Billingsley put in 10,000, but from what I saw on

the accounting, there was only one outbound wire of

10,000 to Mr. Agron.

Okay. I'm going to refer you to Exhibit 1.

You've got a $10,000 wire to Gary Agron, it

looks like, on October nth, 2011. And then

Right.A.

25 Q. on October 13th, 2011, you have Gary Apron.

(602) 258-1440
Phoenix, AZ
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A.

A.

Q.
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1 Right ¢ But if you look, the details of the wire

2 are the same, which was a little suspicious to me and

So I don't: know if we3

4

why they were two days apart .

sent this after actually looking at the outbound wires

5 from the bank. This was the general ledger from the

6 Philippines.

7 Q. So you're questioning whether Mr. Apron actually

received 20 000?8 I

9 Right s

10 MR. STEIN:

11

Two separate wires of 10,000.

And you will see this is, the time

is exactly it same and the ID numbers are exactly the

same for those two.12

13 BY Ms. COY:

14 Q Okay . Who were the other board of directors for

15 Loaf Go?

16

17 Q. Okay .

Just myself, Mr. Billingsley, and Mr. Peterson.

I'm going to hand you what;'s been marked

18 as Exhibit 4.

19

20 A.

21

Can you identify Exhibit 4 for me, please?

Well, it's minutes from a board meeting of

Loaf Go, dated November 8th, 2012.

And who drafted this document?22 Q.

23 I believe John Nossiff, the attorney at that

24 point .

25 And can you spell oh, there is his name .

A.

A.

A.

A.

COASH & COASH, INC •
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1

2 A .

3

Who was present at this meeting?

Myself and Mr. Billingsley.

Did you notice the meeting to Mr. Peterson?

4 A . Yes.

5 Q Did he choose do you know that: he received

6 it?

7 I don't know.

8 Mr. Peterson did not participate in this board

9 meeting?

10 Correct •

11 Okay.

board removed Mr. Peterson as chairman of the board and

Q. The last page, it indicates that the

12

13 that you were appointed chairman of the board at that

14 point; is that correct?

15 Yes.

16 Q And Mr. Billingsley agreed to this?

17 Correct u

18 Q. And on what basis were you removing

19 Mr. Peterson? Does it say?

20 A . It doesn't say.

21 Okay .

22

23

It says :

Mr. Peterson had been very active in capital

24 raising activities, but has since ceased such

25 activities. M r . Billingsley indicated that it would be

COASH & COASH, INC |
www. coashandcoash. com
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1

2

3

4

5

6

very difficult to raise additional capital given

Mr. Peterson's apparent lack of interest and issues

raised by his thus f at unexplained expenditure of

approximately $80, 000 of company funds.

Q. So, at this point, once this meeting was over

that's discussed in Exhibit 4, what steps did you take

7

8

to protect the assets of Loaf Go?

A. I established new bank accounts and moved

9

10 well I

11 step back

12

13

14

whatever funds were remaining to those new accounts.

And then later, in June of the following year

It might have been April or May of 2013,

there was a restraining order filed against myself,

against Mr. Peterson, and on the stand was

Mr. Billingsley, basically, testifying against me, which

he said on the stand that he was now working for15

16

17

18

19

20

Mr. Peterson and expected to make millions .

So at that point I knew that I was alone in this

f ight . And two months after that, they attempted to

throw me out and regain control of Loaf Go. So, at that

point, we attempted to fi le a temporary restraining

21

22

23

order on the suggestion of my attorney, as well as

you know, leaving out a lot of the other litigation

stuff that was going on.

24

Unfold lunately, they were able

to, as majority owners, throw me out and assume control

of Loaf Go.25

COASH & COASH, INC
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1 Okay .

2

So at some point after November 8th,

2012, you moved, changed bank accounts, and went

forward.3

4

5 Mr .

6

And you're saying sometime in the spring of 2013

Peterson filed a restraining order against you?

Personal restraining order, saying I tried to

7

8 Q

9

harm him physically.

Okay.

In the Chandler Municipal Court

10 What lawsuit was filed where

11 Mr .

12 A .

13 Q

Okay.

Billingsley testified against you?

It was in the restraining order

Which restraining order?

14 A , The personal restraining order that Mr. Peterson

15

16

17

filed against myself personally, saying that I told

people like Mr. Billingsley that I was going to hurt

Mr. Peterson. So

18 Am I confused? Is there more than one

19 restraining order?

20 A . Yes .

21 Q

22 A .

Okay. I'm trying get on the other one .

I'm trying to leave out a lot of the civil stuff

23 and things that were going on separately with

24 Mr. Peterson and myself.

25 Well, you had previously testified something

Q.

A .

A.

Q.

Q.

coAs1-1 & COASH, INC I
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1

2

about a restraining order and Mr. Billingsley

And t;hat's the one I'm trying to figuretestifying.

3 out .

4

5 A .

6

7

8

9 harm him. Mr. Peterson had

10

11

12

13

What restraining order was that?

So part of Mr. Peterson's legal tactic was to

file a f else restraining order with the Chandler

Municipal Court against myself saying that I attempted

to harm him, or told other people that I was going to

So I had to defend myself.

three people testify f falsely on the stand, one of them

including Mr. Billingsley. And when questioned,

Mr. Billingsley said that he's now working for Mr.

Peterson and he expects to make millions.

14 At that

15 point; I

16

So that's why what 1'm referring to.

about a month or so prior, I was kind of

Billingsley's intent and stopped

But that ' s when I found out that17 I

18

questioning Mr.

communicating to him.

basically, they were working collaboratively on a new

19 entity 1

20 Q. But in November of 2012, Mr. Billingsley

21

Okay.

was supporting your position

Correct »22 A.

23 Q related to Loaf Go?

24 Correct 1

25 Okay. I'm going to: hand you what's been marked

A.

Q.

cAsH Sc cAsH, INC ,
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I

a s  Exh ib it 5 .

2 C a n  y o u  i d e n t i f y  E x h i b i t  5  f o r  m e ,  p l e a s e ?

3 I t ' s  m i n u t e s  f r o m  a  m e e t i n g  i n  F e b r u a r y  2 6 I

4 2013 fo r  Loa f  Go .I

5 Q.

6 A.

7 Q.

Okay. W h o  wa s  p r e s e n t  a t  t h i s  me e t i n g ?

M y s e l f  a n d  M r .  B i l l i n g s l e y .

Okay.

8

I t  i n d i c a t e s  r e p r e s e n t i n g  t w o  o f  t h e

t h r e e  d i r e c t o r s  o f  t h e  c o m p a n y ,  b u t

9 oh , and  Mr .

10 But wasn't Mr.

N o s s i f f ,  t h e  a t t o r n e y .

Pe t e r s o n  a l r e a d y  r e mo v e d

11

Q. Oka y.

a t this  point?
Yes.12 A .

13 So why would you be referring to three
14 d i r e c t o r s ?

15 It's probably just a mistake, I guess, in the

16 wo r d i n g .

17 Q

18

Okay. S o  i n  F e b r u a r y  o f  2 0 1 3 ,  a n d  I  b e l i e v e

e v e n  i n  N o v e mb e r ,  t h e r e  w a s  d i s c u s s i o n  o n  d i s s o l u t i o n  o f

19 :L.oanGo?

20 A . Correct I

2 1

22

23 No .

24

Q . At any point: did it indicate what would happen

to those investors that had invested in the company?

At this point we were still trying to

obtain the money, or the answer from Mr . Peterson, which

25 is a few months after this is when I filed a lawsuit on

A.

A .

A .

Q.

A .

cAs H & COAS H, INC I
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9 n

1 Peterson, which was when

2

3

4

behalf of Loaf Go against Mr.

they attempted to take the company back in order to have

the lawsuit go away, which they ended up doing, which we

filed a restraining for, on behalf of Loaf Go to try to

Peterson.5

6

keep pursuing Mr .

Q. Okay . And as of February, Mr. Billingsley was

7

8

supportive

A. Correct.

9 Q of Loaf Go and yourself in that position?

10 A . Yes.

11 Okay.

as Exhibit 6.

I'm going to hand you what's been marked

12

13 Can you identify Exhibit 6 for me, please?

This is a letter that the attorney for Loaf Go14 A .

15 sent out, dated May 22nd, 2013, to investors .

16 Q Okay . Were you aware of this letter going out?

17 A . Yes.

18 What was the purpose of this letter?

To advise the investors what was going on with19

20

21

22

the company and what my attempts to try to protect them

and the company were, basically.

How did you know who the shareholders of theQ

23 company were?

24 We had their documents, the copies of their,

25 whatever you call them, the things they sign, the notes .

(602) 258-1440
Phoenix, AZ

Q.

A .

Q.

A .

COASH & COASH, INC 1
www. coashandcoash. com



i JOHN KEITH AYERS 10/29/2014 100
I

1 Q. Okay . And where did you get those?

2 A . From Mr. Billingsley.

And how did he have them?3 Q.

4 He met with all of them and had them sign them

He was the only person that, between him and5 initially.

6 Mr. Peterson, who were there.

7 Q. Did Mr. Billingsley keep copies of the investor

8 documents?

9

10

He gave me whatever he had, which I have scanned

and kept, and that's what I used to try to contact these

11 people 1

12 ms. COY:

13 MR. STEIN:

14 MS. COY:

Can we get copies of those?

You already asked for those

Just checking.

You can have them again.

oh, did I?

15 MR. STEIN:

16 Ms. COY:

17 MR. STEIN:

18

Thank you. I like paper.

So just to clarify.

Did Mr. Billingsley give you those signed

documents at the time that they were signed or at some19

20 later date?

21 THE WITNESS : At; some later date.

22 BY MS. COY:

23 All right. I'm going to give you --

well since we are talking about: them, let' s talk about

Okay .

24 I

25 the investors

COASH Sc COASH, INC o
www. coashandcoash. com
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a

1 I'm going to hand you wl'1at ' s been marked as

2 Exhibit 9.

3 Ha ve

4

C a n  y o u  i d e n t i f y  E x h i b i t  9  f o r  m e ,  p l e a s e ?

y o u  s e e n  t h i s  d o c u me n t ?

5 A . No .

6 Q. Y o u ' v e  n e v e r  s e e n  t h i s  d o c u me n t ?

7 N o . I  h a v e  n e v e r  s e e n  t h i s .

8 Q.

9

10

Oka y. If you -.- I unde rs ta nd tha t you ha ve n 't

s e e n  it, bu t if you  look a t the  s e cond  pa ge  o f

E xh ib it 9 , Bates No. ACC000407, a nd the  la s t pa ra gra ph,

it dis cus s e s  tha t Loa f Go, the  owne rs  of Loa f Go is

12

13

L e a p  l a b  C E O ,  J o h n  A y e r s ,  a n d  t h e n  i t  k i n d  o f  g o e s  i n t o  a

d i s c u s s i o n  o f  y o u r  b a c k g r o u n d . D o  y o u  s e e  t h a t ?

14 A. Ye s  .

15 Q.

Exhibit 9?16

D o  y o u  k n o w  w h o  d r a f t e d  t h i s  p o r t i o n  o f

O r  d o  y o u  r e c o g n i z e  t h e  i n f o r m a t i o n  t h a t ' s

17

18

19

i n  E x h i b i t  9  t h a t  w e  j u s t  p o i n t e d  t o ?

I  m e a n ,  p a r t  o f  i t  l o o k s  l i k e  m y  b i o  f r o m

s o me w h e r e ,  b u t  o t h e r w i s e ,  I  d o n ' t :  k n o w  w h o  d r a f t e d  t h i s .

20 Q Oka y .

21

I s  t h i s  i n f o r m a t i o n  t h a t  w a s  p a r t  o f  y o u r

b i o  t h a t  y o u  e a r l i e r  t o l d  m e  y o u  h a d  p r o v i d e d  f o r  t h e

22 PPM?

23 A. I'm not sure. I don't know if this was taken

24

25

from my Linkedln profile or the bio for the PPM.

have to compare the two . Once  we  p rov i de  you  the  PPM we

(602) 258-1440
Phoenix, AZ

COAS H & COAS H, INC .
www. coa s ha ndcoa s h . com

A.

A.



ll i JOHN KEITH AYERS 10/29/2014 102

1 can tell .

2 Q. Okay . But this is not: the PPM for Loaf Go?

3 No .

4 Q Okay . If you turn over to the next page, Bates

I left the zeros off5 No. ACC408 third paragraph

6

7 Or are

8

down talks about cofounder and owner, Jeff Peterson.

Have you seen that information before?

you f familiar with that paragraph at all? No?

9 No .

10

11

Q. Okay. If you turn to the last page of

Exhibit 9, ACC409, it talks about the third partner

12

13

being Justin Billingsley.

Have you seen Mr.

14

Billingsley's bio before?

I have never seen this bio, no.

15 Q Okay . And if you go under investor profile, it

16 says »
17 Loaf Go is seeking debt investors to fund an

18

19

18 percent promissory note with a 12 month term.

Were you f familiar with that?

20 I know there was notes, and I know there was

21 like a 12 month and a 24 month term. I'm not: sure what

22 the details were in the PPM for it though.

23 Q

24

25

Do you know what kind of interest rate the

promissory notes were going to pay?

That sounds about right, but I don't, I'd haveA.

A.

A.

A.

A.

cAsH & COASH, INC |
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1 to review the PPM to see specifically

2 Oka y . The next sentence :

3 The offering for Loaf Go is being handled by the

wall street firm of Gilford Securities?4

5 Are you f familiar with Gilford Securities?

I'm f familiar with the name and the connection to6 A .

7 Gilford Securities, yes.

What was the connection with Gifford Securities?8 Q.

9

10

Gary Apron's son was an -- I don't know -.- he

had some sort of role at Gilford Securities . So

1 1 Mr. Peterson was trying to get Gary's son to be a part

I'm not; sure how the whole -- I don't1 2 o f th is s ome how.

13 know what being handled means in this context .

14 Did you ever meet with Gifford Securities on

behalf of Loaf Go?

Q.

15

16 Ye a h .

17 Q

I met with Noah Apron, Gary's son.

When did you meet with Noah Apron?

He came out to Arizona to do some sort of due18

19 dilige nce  che cklis t I'm not sure of the date.

20 got to  be  s p ring  o f 2012 , I gue s s .

And wha t: wa s  the  re s ult of tha t me e ting?21 Q

22 A. I don't know the exact result . He came in  with

23

24

25

a checklist of things, and he was meeting with

Mr. Peterson most of the day. And then he came in and

wanted to know, like operationally, some questions .

(602) 258-1440
Phoenix, AZ
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1 I spent time with him on that.

Mr. Peterson and let t.

And then he went back to

2

3 Q. Did Gifford Securities end up selling any of the

4 investments for Loaf Go?

5 No .

6

7

8

It was my understanding they had wanted

Mr. Peterson or Billingsley, Mr. Billingsley, to raise

money to a certain point, and then they'd review helping

basically.

Did Loaf Go receive any type of correspondence or9 Q

10 information , written information , on Gilford Securities?

11

12 A .

13 I do have a letter from them

14

15

16

Or from them, I should say.

Again, a lot of the mail went to Mr. Peterson

before myself or to Utah.

saying that they were going to withdraw doing anything

with Loaf Go, or something along those -- I don't know

specifically what it said, but --

Ms. COY:17

18

Can we get a copy of that letter?

(Mr. Stein nodded head.)

19 MS. COY: Thank you.

20 BY Ms. COY:

21 Q

22

So you've never seen this and have no idea when

it was drafted, who drafted it --

23 A. No .

24 Q or what it was purposed for?

25 No .

A.

A.

COASH & COASH, INC.
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Q

1 All right .
2

I'm going to hand you Exhibit 10.

Can you identify Exhibit 10 for me?

3 This  is  wha t I was  re fe rring to
Billings le y,4 e a rlie r I

oh, yeah.
This is  what I was given from Mr.

5 I be lie ve .
6 Can you identify the name of the document I

7 please?

8 Su b s c r i p t i o n  a g r e e me n t

9 Q

10
11

Okay. So you've  seen exhibit, or a t leas t a
copy of Exhibit 10 before?

A. Ye s  .

12 And are you f familiar
MR. STEIN:13 Just give me one second.

14 Ms. COY: Okay.

15 BY MS. COY:
16 And are you f familiar with Donald Smeltzer?

17 A. No .
18 Q. You've never met with Mr. Smeltzer?

19 No.
20 Q. Have you ever spoken with Mr. Smeltzer?

I don't think s o.21
22

23

I spoke to a few people

during this restraining order thing. The attorney spoke

to a few.

24 Jordana |

25

I want to say the only one I spoke to was the

I want to say Mr. Smeltzer tried to contact me

or tried to contact the attorney, but I don't remember

A .

Q.

A.

Q.

Q.

A .

Q.

A .

COASH & COASH, INC ¢
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U

1

2 Q.

3

4

talking to him directly.

Okay. And if you look at the second paragraph,

or paragraph l(a), of Exhibit: 10. It;'s one-year, slash,

two-year, but one-year is circled.

that?

A m I correct o n

5

6 A . Yes .

7 Oka y . So it' s your understanding that these

8 were going to be one-year notes, two-year notes, or

9 the re  wa s  a  choice ?

10 MR. STEIN: Did you ha ve  a n unde rs ta nding?

I d id n ' t  s e e  th e s e  u n t il a ft e r11 THE WITNESS :

1 2

13

I didn't have access to, basically, run, operate the

business anymore after Justin gave me them.

don't -.- it looks, from what I see, it looks like they

S o I

14

15 can circle one year or two year.

16 BY MS. COY:

17 Q.

18

1 9

20

2 1

Okay. Prior to that, when you and Mr. Peterson

and Mr. Billingsley discussed the startup of this

company, did you have discussions as to the type of

investments investors were going to be able to have?

Did you discuss any terms of the investors,

would offer the investors?

what Loaf Go

22

23

24

They told me there was some percentage that they

were thinking about, and to model -- if that would work

25 in  th e  b u s in e s s . Other than that; I don't, I  d idn ' tI

COASH & cAsH, INC I
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Q I

1 have a discussion.

2

3

4

5

6 A .

7

They were handling all the

investment pieces and legal parts of this.

So they didn't discuss with you the term of the

notes, the length, or the amount of return on the notes,

how many investors, things like that?

If I would have had anything, it would have

been, maybe, the amount we anticipate paying investors,

we could model a financial model. But I don't ever8

9

10

11

remember seeing like 18, or whatever this is, percent .

Q. Did you review, or have an opportunity to

review, a copy of Exhibit 10 before it was provided to

12 investors?

13 No.

14 Q. you had no role in, in drafting any of the

15 documents?

16 No .

17 Q .

Exhibit 14 »

I'm going to hand you what's been marked as

18

19 Do you recognize Exhibit 14?

20 A. No . But it says 18 percent one year promissory

21 note .

22 Q And who is it to, or for?

Donald Smeltzer for 50,000.23

24 Q. And what ' s the date of that document?

25

Okay.

December 9th, 2011.

Q.

A.

A.

A.

A.

COASH & COASH, INC 0
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1 Q. Oka y . The  la s t pa ge  of Exhibit 14  is  a  copy of

2 a  check, corre ct?

3 Yeah.

4 Okay . And it' s made out to Loaf Go?

5 Ye s .

6 All rig h t .

7

8 A .

I'm going to hand you --

Do you see something odd? You're making a f ace .

I was just looking at the date of the check, and

9 the  da te

10 Q. Wha t's  the  da te  of the  che ck?

11 It says October 18th.

And the contract is December 10th, or 9th?12

13 A . Ye s . Yep .

14

15

16

Right.

Okay. Did you -- were  you aware  money was  be ing

ra is e d a s  e a rly a s  Octobe r 2011?

I don't re me mbe r the  da te s . I don 't know.

17 I'm going to hand you what's been marked

18

Okay.

a s  Exhibit 11 .

19 It's a subscription agreement for Patricia

20 Rowley, R-O-W-L-E-Y.

21 Q Okay . Do you know who Ms . Rowley is?

22 No . I ha ve  he a rd the name .

23 Have you ever spoken with Ms . Rowley?

24 A. Again, I don't believe so, but it could have

25 been during that restraining order time frame .

COASH & COASH, INC |
www . coashandcoash . com
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1 Q.

2

Okay. By the way, did you sign the subscription

agreement at all, any of the subscription agreements?

3 No .

4 Did you sign any of the promissory notes for

the on behalf of Loaf Go?5 I

6 A. No .

7 Quay.

as Exhibit 19.

I'm going to hand you wl'1at;'s been marked

8

9 Can you identify Exhibit 19, please?

10

11

12

18 percent one year promissory note to Patricia

Ann Rowley for 45,000.

Okay.Q.

13

And you've never seen these actual

promissory notes prior to the investor making the

investment?14

15 A . No.

16 Q.

17

And were you aware that Ms . Rowley invested

$45,000 with Loaf Go?

18 MR. STEIN: At the time she invested it?

19 BY Ms. COY:

20 Q Correct 4

21 A . No . I mean, as of now I do, but no.

22 Q. Okay .

23

24

I 'm going hand you Exhibit 12 and 16 .

Can you identify Exhibit 12 for me, please?

12 is a subscription agreement for Robin

25 Erickson for 30 too.I

COASH & COASH, INC •
www. coashandcoash. com
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1 Q. And do you know Robin Erickson?

2 No . And 16 is the 18 percent one-year

3

4 Looking at the second page of Exhibit 16 I

5

promissory note to Robin Erickson for 30,000.

Okay.

who signed it?

6 A . Jeffrey Peterson.

7 Q

8

Do you recognize his signature?

That looks like his signature.Yeah .

9 Q Okay . Have you been in a situation where you

10

11

would observe his signature?

I think he signed some legal stuff in our civilA.

12 issue o

13 Q. You've seen it before though?

14 A. Yeah. That's weird.

15 Do they not look alike? You're looking at

16

17

Exhibit 19 and 16 and comparing signatures?

They look similar, but...Yeah .

18 MR. STEIN: So I think the question was, have

19 you, do you recognize Jeffrey Pet:erson's signature?

20 THE WITNESS : I mean, I think I have seen it in

21 civil, in some of the civil stuff, but I 1'1aven ' t;, I ' m

22 n o t  a  h a n d w r i t i n g

23 BY MS. COY:

24 Q. Okay . You couldn't -- I'm trying find out if

25 you've observed his signature enough to believe t:l'1a1;'s

COASH & COASH, INC 9

www. coashandcoash. com
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1 his signature.

2

3

I mean, I'm just assuming it is his signature.

I 'd have to look at other documents and see.

4 Q. You've never signed his name?

5 N o .

6 And you've never signed any of the

7

Q. Okay.

promissory notes?

No.8

9 Q

10

Okay. And you never had access to these

documents prior to Mr. Billingsley providing them to

11 you?

12 Correct 0

13 I'm going to hand you I'm going to

14

Okay .

hand you Exhibit 13

15 Can you identify Exhibit 13?

16 A. I

17

Subscription agreement of Richard Goble

G-o-B-L-E, for 25,000.

18 Do you know Mr. Goble?

19 No .

20 Have you ever spoken with Mr. Goble?

21 NO u

22

23

And you had you've never met Mr. Goble prior

to making, having him make an investment?

No .24

25 Okay . with the other people, other than the

A .

A.

A.

A.

A.

A.

A.

Q.

Q.

Q.

cAsH & COASH, INC .
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1

2

3

conversations that you've indicated that you've had

after you, after the letter went out regarding the

restraining order, did you know Ms. Rowley before she

4 made a n investment?

5 No .

6 Did you know Mr. Smeltzer before he made an

7 investment?

8 No .

9 Q. How about Mr. MS. Erickson?I
I'm  not s ure  which

10

11 No .

12 Oka y. I'm going to  ha nd you wha t's  be e n ma rke d

a s  E xh ib it 1 7 however, it is  n o t a  c o m p le te d  p ro m is s o ry13 I

14 note  .

15

16

Do you know whose promissory note that -- oops,

I gave you two -- do you know whose promissory note that

would be?17

18 A. No.

19 Okay . T1'1ere ' s no identifying information on it?

Peterson, or at least appears to20

21

But it's signed by Mr.

be signed by Mr. Peterson, correct?

22 Correct »

23 Q. Okay . Do you have a copy of all the promissory

24

25

note s  in  your pos s e s s ion?

MR. STEIN: How would he  know?

COASH & COASH,
www. coashandcoash. com
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6

1 BY Ms. COY:

2

3

Well, okay, let me rephrase.

How many promissory notes did Mr. Billingsley

4 give you, if you recall?

I don't recall.5 We have a ...- I have copies of

6

7

8 Q Do you notice I of the ones that

9

10

11

12

some of these subscription agreements, and some say

promissory notes, but I 'm not sure how many.

Okay.

Mr. Billingsley provided you -- and I know you're going

to provide them to us so we will get this answered --

but off the top of your head, do you remember if any of

those documents were not completed, such as the one in

13 Exhibit 17?

14 A . I can't recall.

15 Q Okay . So it's not something that stuck out in

16 your mind?

17 A . No .

18 Q.

19

Okay. I'm going to hand you what:'s been marked

as Exhibit 18, which appears to be the promissory note

20 for Mr. Goble; is that correct?

21 Correct 9 For 25 too.I

22 Q. And it would be 18 percent interest?

23 A. Yes.

24

25

Q. And, again, you've never seen this prior to,

possibly, Mr. Billingsley providing it to you?

(602) 258-1440
Phoenix, A Z
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1 Correct |

2 Okay.

as Exhibit 20.

Q. I'm going to hand you what's been marked

3

4

5

Can you identify Exhibit 20 for me, please?

The 18 percent, one year promissory note for

John Jordan for 90 000.6 I

7 Q. Okay . And you have no preexisting knowledge of

8 Mr. Jordan?

9 A . No.

10 You just met him

11

Q. at one point: you indicated

you believe you've met: he and his wife .

12 Yes, I have.

13 Okay .

14

Hang on to that for a second, please .

Now, I'm showing you what's been marked as

15 Exhibit 1 I and we're going to Bates No ACC000883 I And,

16

17

18

:Lf you recall, Exhibit 1 was Loaf Go Corporation general

ledger.

A. Correct u

19

20

21

Okay. And if you look at the top of their page,

it says total capital contribution - I'm sorry -- it's

got John Jordan, and total for John Jordan is $70, 000.

22 Do you see that?

23 yes .

24

25

Q. Can you explain why the promissory note

indicates 90,000 and the ledger indicates 70?

A .

A .

A.

Q.

A .

Q.
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1 No .

2 Q A n d  t h e n  E x h i b i t  2  w a s  t h e  l e d g e r  t h a t

3

Okay .

y o u  i n d i c a t e d  y o u r  b o o k k e e p e r ,  y o u  b e l i e v e ,  p u t

4

5

toge the r?

A . Correct 0

6

7

8

Okay. A n d  l o o k i n g  a t  B a t e s  N o .  A C C 8 9 4 ,  t h e r e ' s

I n v e s t o r s  l i s t e d  1  t h r o u g h  6 .

A r e  a n y  o f  t h e m f o r  $ 9 0 , 0 0 0 ?

9 A . No .

10 Q But there is a 70,000, correct?

11 Correct 1 And if I recall, when I met him and

12

13

1 4

15

his wife, they said something about, I want to say, they

paid two payments of something and it came to a hundred

thousand, but they only actually got a- note for 90,000.

They gave me a whole folder of like all the

16

17

18

correspondence they had been basically keeping, and I

copied that when I was there.

Q. So do you think we can get; copies of

19 Mr. LTordan's documents?

20

21 i n f o r m a t i o n .

22

23

24

25

L i k e  I  s a i d ,  I ' m ,  y e a h ,  I ' m  t r y i n g  t o  g e t

I have been trying to get information to

f i g u r e  o u t  w h a t  t h e  h e c k  h a s  b e e n  g o i n g  o n .

B u t  t h a t  i s  w h a t  c a m e  u p  i n  o u r  c o n v e r s a t i o n

w i t h  t h e m ,  a n d  t h a t  w a s  o n e  o f  t h e  t h i n g s  t h a t  w e

d i s c u s s e d  a t  t h e  me e t i n g . I  d o n ' t  e v e n  t h i n k  t h e y

(602)  258-1440
Phoenix, AZ
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1 I saw it there.

2

3

4

5

6

caught it . Because he was saying they

kept on putting 90,000 in, and I was like, well, or a

hundred thousand and this only said 90.

Did you notice that with any of the other

investors that you have spoken to?

He was the only one I offered to meet.A . Because

7 he was in town with his wife, and I took them to lunch.

8

9

10

I wanted to know what their experience had been and

what, you know, tell them what little I could at the

time, what I knew.

11 Okay . In your discussions with Mr. Peterson

12 and by the way, we're not going to use 15, Exhibit 15 I

13 if you wonder

14 I in the

15

In your discussions at the start of

origination of Loaf Go with Mr. Peterson and

16 Mr. Billingsley, was risk on the investment ever

17 discussed?

18 Peterson?

19 Q.

My discussion with Mr.

Mr. Peterson and Mr.

20

Billingsley, when Loaf Go

was starting and there was a discussion of obtaining

21 investors was there any discussion, where you wereI

22 present, where there was a discussion about what to tell

23 investorsI what to tell investors about risk?

24 No .

25 Okay .

Q.

Q.

A .

A .

Q.

cAsH & COASH, INC o
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1 Not that I was a part of .

2 Do you know if Mr. Billingsley is a registered

securities salesman or a licensed investment advisor?

Q

3

4 I don't know.

5 Q Do you know if Mr. Peterson is a registered

6 securities salesman or a licensed investment advisor?

7 A. I don't know.

8 All right . I'm going to hand you what's been

9 marked as Exhibit 7.

10 Have you seen Exhibit 7 before?

11 Yes. I believe so.

12 Q What is Exhibit 7?

13 It ' s their meeting to remove me from the, remove

14 me as an officer, president, and secretary. That ' s

15 weird. They didn't say director.

16 Wl'1at ' s the date of the document?

17 June 7th, 2013 •

18 Q Were you invited to attend this meeting?

19 Yes .

20 Q Did you attend?

21 No.

22 But at this point -.- I'm going to show you

Exhibit 4 and 5 -- at this point, hadn't you and

Q.

23

24 Mr. Billingsley, as directors, removed Mr. Peterson as

chairman of Loaf Go?25

COASH & COASH, INC s
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•

1 Yes.

2 Q. Well, Exhibit 4 is November 8th of 2012, where I

believe it was voted to remove Mr. Peterson as chairman.3

4 And he removed you in June of 2013 , correct?

MR. STEIN: It doesn't: look to me like they5

6 removed him as a director .

7 MS u coy~ Who?

8 MR. STEIN: That Peterson was removed as

9 chairman, but not as a director.

10 THE WITNESS : Right . It says chairman of the

11 board of directors

12 MR. STEIN: So he was removed as the chairman of

13 the board of directors, but he was still a director.

14 And so I think what happens here is two directors

15 think that's right.

16 BY MS. COY:

17 Okay .

18

But :Lf you look at: the way :Lt was signed,

Exhibit 7 was signed, doesn't: he sign it as -- oh,

19 Okay .

20

chairman of the meeting.

That would be Mr. Peterson.

21 All right: . And you were aware that meeting was

22

23

Q.

being held, correct?

A. Correct •

24 Q

25

And you chose not to attend?

yeah. On the advice of my attorney.

(602) 258-1440
Phoenix, AZ
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1 nothing I could do.

2 Q. I don' t: want you telling me what your

3

Okay.

attorney told you.

4

5

Okay.

Looking at Exhibit 8. Have you seen Exhibit 8?

Yes I believe I saw this.6 That ' s the director . I

7 Were you aware that this meeting was

8

Q. Okay.

taking place?

9 I don't; know on this one .

10 Okay .

11

Q. On Exhibit 8, can you identify what

Exhibit 8 is and the date of the document, please?

12 Sure .

13

14

15 Q. So you were

16

June 17th, 2013, a special meeting of the

shareholders of Loaf Go Corporation, by shareholders

Justin Billingsley and Jeffrey Peterson.

this is approximately the time

that you are removed from control of Loaf Go?

17 A. Yes.

18 Q. And, at that time, have you had any

19

Okay.

further dealings with Loaf Go?

20 No .

21 Q

22

Okay. So at this point: you don't know the

status of the, of Loaf Go, whether it' s a current ongoing

23 business or not?

24 A . Correct I

25 Okay. Do you know who Anna Moreno is?

A.

A.

A.

A .

A .

COASH & COASH, INC •

www. coashandcoash . com
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1 A . Yes .

2 Who is Anna Moreno?

3 A . It was an assistant; that Mr. Peterson hired.

4 Q Who is James Dixon?

5 He had no involvement with Loaf Go or Leaplab .

6 He was just a member of the civil suit that Mr. Peterson

7 Jim Dixon was II

8

filed against myself and Jim Dixon.

think a founder of Site search Corporation.

9 Q And Site search is listed in the lawsuit

10

Okay.

with, that Mr. Peterson brought I correct?

11

12 Q.

The civil suit against myself, yes .

Well, and yourself and a number of other

13

14 A. Yeah, correct.

15 Q. So what was Mr. Dixon's role?

16 Mr. Peterson never liked him, so he threw him

Mr. Dixon was the founder of17 into the lawsuit.

18 Site search Corporation. I never met: Mr. Dixon until we,

19 until Mr.

20

21 Q Okay .

22

Peterson basically resigned as CEO and

chairman of Leaplab Corporation.

How did Site search fit in with Leap lab?

Peterson, he said that heOkay . When I met Mr.

23

24

25

knew how to raise money through, you know, public and

private ways, I guess. So he's like, well, you have a

great business, I want to learn more, but why don't we

A.

Q.

A.

A.

A.

COASH & COASH, INC Q
WWW , coashandcoash. com
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1 take this public entity I have, called Site search, which

2

3

4

5

really doesn't have any money or operations let t, and do

a share exchange agreement with your company, who is

profitable, to use that as a vehicle that I can go out,

I, meaning Mr. Peterson, can go out and raise money for

6

7 Q Wait a minute . So he would raise money for

8 Leap lab or Site search?

A.9

10

Well, we did a share exchange agreement where

Site search renamed itself Leaplab Corporation.

11 Q Okay.

MR. STEIN:12 So there's Leaplab, LLC and Leaplab

13 Corporation.

BY MS. COY:14

15 Okay . And :Lf we look w e looked at the

16

17

18

articles of incorporation from the Secretary of State in

Nevada, and it was James Dixon' s, appeared to be he was

an officer or director of Site search.

19 Currently, as of now, as of, oh, probably a year

20 ago, yes.

21 So Mr. Peterson and Mr. Dixon knew each

22

Q. Okay.

other prior through Site search?

23 Yes.

24 Q But Mr. Dixon had nothing to do with Loaf Go?

25 A . Correct 1

A .

Q.

A .

COASH & COASH, INC |
www . coashandcoash. com
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1 And ha d  noth ing  to  do  with  Le a pla b  until the

2 renaming?

3 And the n ,

4

5

He had nothing to do with Loaf Go .

bas ica l ly, I  spent -- i t ' s  k ind of  a  long, long story

leading up to things l ike fraud that I  found

6 Mr. P e t e r s o n  c o mmi t t i n g  w i t h  L e a p l a b  a n d is  whe n

7 c o n f r o n t e d  h i m wh e n  h e  r e s i g n e d  a s  C E O ,  a n d  t h e n  - -  a s

8

9

10

CEO of Leaplab Corporation -- and then I spent the next

six to eight months basically working to get my company

back privately from the share exchange agreement that

11 occurred Q

12 S o  th is  is  a ll with in  like ,  b a s ic a lly, w e

13 c o n s u mma t e d  a  d e a l  l a t e  2 0 1 1 .

14 th e  o ffic e .

He stopped showing up at

I mean, I found out the company is loaded

15 w i t h  d e b t ,  t h e  a c c o u n t i n g  r e c o r d s  a r e  n o n e x i s t e n t I

16 n o t  t h e r e .

17 Q. S i t e s e a r c h ?

18 A .

For which  e n tity?

For Le a pla b --. for S ite  s e a rch.

19 Q. Okay.

S o  I ' m  l i k e  l e f t  w i t h  a l l  t h i s  s t u f f ,  a n d  t h e n20 A.

21

22

23 I  c o n f r o n t e d

2 4

found out he's, basically had started a competing entity

using our developers in Mexico. I know you don't want

to hear this, so I'm trying keep it short .

him about that and some promissory notes we found out

that we didn't know existed before we did the deal that25

A .

Q.

COASH & COASH, INC n
www . coashandcoash . com
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1 he claimed he went to our controller and said put these

2 on the books. And then the last thing was he tried to

3

4

5

6

hire our CMO, that I had just hired, to work for his

competing entity that he was competing directly against

with Leaplab.

So anyway, I confront him with all this. He

7 turns all red, gets angry, shuts off all our servers,

which kills our business for about a week, until we get8

9

10 ultimate control.

11

control, we get them running again, but he still has

Then I -- all our development is in

Mexico, in an office that, basically, he set up with a

12 CTO that he controls

13

14 So I spent

15

16

So I had to go down there and

figure out a way so get rid of, you know, fire all those

people and get control of the technology.

about a month, from May to mid June, doing that.

In combination, I was worried about Loaf Go. S o

17 at the time I went to Mexico, because he shut off all

18 the  books  of Loa f Go, o f  a l l  t h e , n o t th e  b o o ks , the

19

20

21

22

transfers, so we basically had to stop doing business.

And I was afraid he was either going to, one, continue

to raise money and ship it to the Philippines, or two,

just take whatever money is there .

S o in June when I went to Mexico, a t the same23 I

24

25

time I was trying to get back all our software systems

that were under control of our developers in Mexico, I

(602) 258-1440
Phoenix, AZ
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1 had the other Bank of America account set up and

2 because I , according to the director of the operating

3

4

agreement, I could set up new bank accounts -- and at

the same time we were down there, we basically moved

whatever funds were left over in Loaf Go to the new bank5

6 accounts to protect them.

sometime in June.

So it: was, I don't: know,

7

8 So after that I didn't want to sue the guyI

9 because he' s very litigious, and he warned me numerous

times that 1"1e's been in over a hundred lawsuits, never10

11 lost, and he is politically connected.

He threatened me a few times about

He raised money

12 for Don Bivens.

13

14

15

16

17

18

litigation. I didn't do anything with them, I just

wanted to protect what I could that was let t, which was

Loaf Go and my company that I started.

So I spent six months trying to unwind the

fraudulent deal with his public companies, which is when

or reached out to him.I met Mr. And he wanted,

19 Peterson threw me out

20

Dixon,

he was like, well, you know, Mr.

of Site search, so if I can help you, I'd be happy to

We tried to do what we could with21 So he did that .

22 Loaf Go, and I tried to coordinate with Mr. Billingsley

to do that.23

24 And in March of the next year, I get; served 17

25 counts of a complaint from Mr. Peterson, and all my

COASH & COASH, INC |
www. coashandcoash. com
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1

2

entities, because at that point, I had, you know,

questioned him about these transfers. Since he didn't

3

4

5

respond in January of that year, I had the accountant

which of course, no one thought about doing, filing

taxes -- had paid him and had him file a tax return.

6 But he had to issue a 1099 to Mr. Peterson, because w e

7

8

9

10

11

never knew what that money was for .

So, you know, al l  these things just made him mad

enough to, and want to bury his corporation that he

raised money for that he was trying to dump on me

i n i t i a l l y , and he f i l ed  th i s  c i v i l  compla i nt  tha t  he

12 knew I couldn't withstand financially.

13 Q. Who is Luis Ramirez?

14 A .

15

16

17

18 work .

19

20 He

21

22

He was a person that Jeff Peterson brought into

my company who, suggested that I hire as a marketing and

train as a marketing guy, which I did. I ended up

giving him a car personally because he couldn't get to

Then I ended up financing another vehicle because

that car that I gave him blew up, basically.

And he's now working for Mr. Peterson still.

stopped making payments on the note as soon as Mr.

Peterson filed the civil compliant, and he testified

23 against me in the restraining order saying things that I

24

25

wou.ldn't say to anybody.

what is Del Mar Servicing?Q

COASH & COASH, INC a
WWW » coashandcoash C com
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1

2

3

4

It's an entity that never did anything, but I

was trying to set up, basically, another lending entity

after all this happened.

Okay.Ms. COY: Do you have anything?

5

6 EXAM INAT I ON

7 BY Ms. GYGAX:

8 Q On Heather, if that's a correct spelling, he was

9

10

going to get the phone

you have an address.

11

if, her approximate age, if

Katrina, I don't know her last

name same information, and Jeff Johnson?I

12 And when you referred to fluff accounts, are

13 you, sweep accounts is that you said you were

14 referring to accounts.

MR. STEIN:15 You made a deposit that they held on

16 to for the funding of loans.

THE WITNESS :17 Oh, yeah.

18

19

To Billing Tree that

basically required, like a reserve account is what they

called it.

20 BY MS 1 GYGAX :

21 Was the money passed through and then out to

22 something else, or

Yeah.23

24

25

They required a deposit . So anytime

where you're transferring money back and forth, I guess,

So I want to say it was like a $35,000they're at risk.

A .

A.

Q.

COASH & COASH, INC.
www.coashandcoash.com
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1 reserve account that they held. It was almost like a

2 trust account.

3 Q. Okay . S o i t was a trust account?

4 A . I don't know what you call it, but it was a

5 reserve account ¢ I don't know. We got that money back .

6 Q. Bank of America?

7 A . No. That was Billing Tree .

8 Q. Oh, Billing Tree.

9 A . Right 9

10 Q If you know, if you happen to know, as f at as

11 Billing Tree and the advance loans as f at as the

12 software

13 A. Oh, advance loans is EPIC Loan Systems . Just

14 thought of it.

15 Q. Okay . EPIC Loan.

16 And so who set those up? And was that done

17 online?

18 A . I believe the contract was signed by

And I was trained on it a little bit19 I

20

Mr. Billingsley.

but it was mainly Jeff Johnson and Katrina that; were

21 trained on the software.

22 Q. And those are the ones that are listed

23 A . Yeah . And Kat:rina's last; name is Orendain,

24 O-R-E-N-D-A-I-N, I believe .

25 Q And you said you had Heather' s phone number?

COASH & COASH I INC •
www . coashandcoash . com

(602) 258-1440
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1 MS. COY: Well we'llI

2 MR. STEIN: why don't: you give me a list.

3

4 FURTHER EXAMINATION

5 BY MS. COY:

6 Q. Yeah . Just for the record, I'll go through

7 you've agreed to produce the PPM; the Skype

8 conversations between you and Mr . Peterson; the contact

9 for Heather Holloway, Katrina Orendain

10 Orendain .

11

12

13

and Jeff Johnson; the board, any other board

meetings, minutes; correspondence in response to the

October 30th letter that, 2012, that you sent to

14 Mr.

15 Mr.

Peterson asking for an accounting; the file that

Jordan brought in; and the correspondence with

16 Gifford Securities.

17 Okay .

18 Q When's the last contact you've had with

19 Mr.

20 A.

21

22 A.

Okay.

Billingsley?

Probably March, late February, of 2013.

Okay. Was that when he testified against you?

I didn't talk to him when he testified against

23 me |

24 Q Okay . You l*1aven't spoken to him since then?

25 A. Correct •

A.

COASH & COASH, INC c
www. coashandcoash. com

A.

Q.

Q.
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1 So you haven' t confronted him about what

2

3

happened that changed his mind?

A. It was obvious on the stand what he said.

4

5

mean, we have the transcript. If you want to see that

as well, I'd be happy to share that with you.

6 Q. Of the transcript from the temporary restraining

7 order?

8 Correct l

9 Q Okay.

MR. STEIN:10 So I think it's actually the

11

12

13

transcript from the injunction against harassment .

mean, I 'm trying keep those things separate .

THE WITNESS: I don't know theYeah .

14 terminology.

MR. STEIN:15 Can I get copies of those documents?

16 Ms. COY: No .

17 MR. STEIN: No ?

18 MS. COY: And we will talk about it .

19 get

20

21

Did you have any questions you wanted him to

respond to on the record?

22 MR. STEIN: No .

23 MS. COY: Then the record is done.

24

Okay.

(The examination under oath concluded at

25 12:11 p.m.)

A.

Q.

cAsH & COASH, INC |
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1 STATE OF ARIZONA
COUNTY OF MARICOPA

)
)

2

3

4

5

6

BE IT KNCWN that the foregoing proceedings were
taken before me; that the witness before testifying was
duly sworn by me to testify to the whole truth; that the
foregoing pages are a full, true, and accurate record of
the proceedings all done to the best of my skill and
ability; that the proceedings were taken down by me in
shorthand and thereafter reduced to print under my
direction.

7

8

I CERTIFY that I am in no way related to any of
the parties hereto nor am I in any way interested in the
outcome hereof.

9

10

I CERTIFY that I have compl ied with the ethical
obl igations set forth in ACJA 7-206(F) (3) and ACJA
7-206 (J) (l) (g) (1) and (2) . Dated at Phoenix, Arizona,
th i s 9th day of November, 2014 .

11

12

13 KAREIXI L. KESSLER
Certified Reporter
Arizona CR No. 5082114

15

16
I CERTIFY that Coach & Coach, Inc. , has complied

with the ethical obligations set forth in ACJA 7-206
(J) (1) (g) (1) through (6) 0

17

18

19

20

21

22

23

24 COASH & COASH, INC u
Registered Reporting Firm
Arizona RRF No. R103625

COASH & COASH, INC »
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Bank of America Legal Order Processing
RE; Reference # 0052714000095
Court Case number: 8480
Court or Issuer: ARIZONA CORPORATION COMMISSION
Court Case Name: LOANGO

AFFIDAVIT GF BANK OF AMERICA BANK OFFICER ANDIOR CUSTODIAN OF RECORDS
Before me, the undersigned authority, personally appeared,

Desiree Valentine
Who, being duly sworn by me, deposes and says as follows:

1.) Authorit.v...I, Desiree Valentine, am a duly authorized bank officer and/or custodian of the records of
Bank of America N.A with authority to execute this affidavit and certify to the authenticity and accuracy of
the records produced with this affidavit.

2.) Records. The records produced herewith by Bank of America, N.A. are original documents or are true
copies of records of a regularly conducted banking activity that:

a.) Were made at or near the time of the occurrence of the matters set forth by, or from information
transmitted by, a person with knowledge of those matters,

b.) Were made and kept in the course of regularly conducted banking activity by Bank of America,
N.A. pereonnei or by persons acting under their corstroi, and

c,) Were made and kept by the regutariy conducted activity of Bank of America N.A. as a regular
practice, on or about the time of the act, condition, or event recorded.

Additional Comments :

•

•

Bank statements and signature card for account ending in 7697 in the name of Loaf go
Corporation for the time frame of account opening April 2012 to account closure June
2012.
Bank statements and signature card for account ending in 2955 in the name of Loaf go
Corporation for the time frame of July 2011 to May 2014.
Bank statements and signature card for account ending in 2939 in the name of Loaf go
Corporation for the time frame of July 2011 to account closure June 2012.
Bank statements and signature card for account ending in 2776 in the name of Compass
Estate Planning, LLC for the time frame of July 2011 to account closure August 2012.
Bank statements and signature card for account ending in 3298 in the name of Compass
Estate Planning, LLC for the time frame of July 2011 to May 2014.

EXHIBIT

§.- LacHH:

ACC000002
FILE #8480

_ I II \1IIu



nwnse Ewan ATTEX
NQTAFIY PUELK)

STATE QF DELAWARE
My Gemmissien Elp§res 984% 30, 2015

4 4
4

3.) Production.. (Select One)
_.The records produced herewith (together with any banking records produced by Bank of America

N.A. previously in response to the subject request, order, or subpoena) constitute a complete production
of bank records responsive to the subject request order or subpoena (or a complete production under the
terms of a subject request, order, subpoena as subsequermtiy limited by the issuer).

OR
A thorough search has been conducted and no records could be located that are responsive to

the subject request, order, or subpoena.

4.) I declare under penalty of perjury that the foregoing is true and correct.

Q44 A\D LQ1wl2,<w Signature:

The above named Bank of America N.A. bank officer and/or custodian of records is known to me (or
satisfactorily proven) to be the person who subscribed the within document and acknowledged to me that
he/she eyecuted the same for the purposes stated there in.

Signer is personally known to me.

Sworn to and subscribed before me this
set my hand and official seal,

Signer has produced the following identification;

W of

t
1 .

\~ :_
V

.._ » _D DI '4 In witness thereof I have

1

'C/ F
Signature of Notary Public in and for
State of DE
City/County of Newark/ New Castle
My Commission Expires

6¥9<n

ACC0 0 0 0 0 3
FILE #8480
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Outlook.com Print Message 11/10/14, 1:47 AM

P rint Close

Re: PPM update

F1'O{1'l.Z

S e n t :

ga a @ _
Fri 7/15/11 4:51 AM
John Ayers (layers @
(gaa@ )

); Je ff Pe te rson (jpjp@ X Ga-Iv Apron

John. I had bypass surgery on Wednesday. I'ln going to be in the  hospita l into next week. Then we '11 get a
fina l dra ft out to you.

S e nt via  Bla ckBe rry by AT&T

Fro m : John Ayers <jayers @
Da te : Thu, 14 Jul 2011 13:47:25 -0700
To: Gary Apron<gaa@
Subjec t: PPM upda te

Any updates on the PPM ? Do you think we will have it before the weekend?

John

E XHIBIT

AU MH

https://bay169.mail.live.com/ol/maiLmvc/PrintMessages?mkt=en-us Page 1 of 1
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Outlooi€!5m Print Message 11/10/14, 1:48 AM

P rint Close

From:
Sent:
To:

gaa@
Mon 7/25/11 11:01 AM
]ohnA e re  (la  e re @
(ipJp@ )

); Gary Apron (gaa@ ); Je ff Pe terson

John. You can sign the  version Stephan sent to me last week. Please  send me a  signed copy by scan or fax.
The fax is 303 770 7257 b

As for the  Loaf go PPM, jus t le t me  know if the re 's  anything e lse  I need to do. If it's  good to go, I'11 hook
you up with a  printe r he re  who can file  the  Form D with the  SEC (it's  e lectronic now) for the  ppm. Tha t is  a
required filing and the re  is  a  few days  lead time  on it.

S e nt via  Bla ckBe rry by AT&T

From: John Ayers <jayers @_>
Date: Mon, 25 Jul 2011 10:40:34 -0700
To:  Gary Apron<gaa@*
Subject:Re:

Ok perfect. Do you want to send it over or can we sign the same version we have on f ile

On 7/25/11 10:28 AM, "Gary Agron" <g_aa@ _ > wrote :

Oh and by the way, the Leaplab agreement with Stephan Demuth's additions is
approved by me and ready to sign too.

Gaps A. Agron

CO
Off ice:
Cell
Fax:

EXHIBIT

From: John Ayers [mailto:la ere ]

https://bay169.maiI.Iive.com/ol/maiI.mvc/PrintMessages?mkt=en-us Page 1 of 2

Re:

l l



1
11/10/14, 1:48 AMOutlook.c6m Print Message

Sent: Monday, July 25, 2011 10:40 AM
To: Gary Agron
Subject: Re:

Great to hear Gary! Did we get the final PPM draft ?

John

On 7/25/11 9:38 AM, "Gary Agron" <g a a @ _ >
I'm back in the office and rain' to go. :-)
Sent via BlackBerry by AT&T

wrote :

No vi rug found in this messelge.
Checked by AVG - www.avg.oom <http://www.avg_.com>
V9$ on: 10.0.1390 / Vi rug Datdoase: 1518/3787 - Release Date: 07/25/11

LEAPIBB
J o h n Ayers

Founder, Barista & Chairman

direct; ( )

free:

skye :

CONNECT with me:

twitter:

Linkedln:

https://bay169.maiI.live.com/ol/mail.mvc/printMessages?mkt=en-us Page 2 of 2
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